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Meeting Procedure 

I. Meeting Procedure for the 2023 Medigen Biotechnology Corp. 

Annual Shareholders' Meeting 

I. Report the Number of Shares in Attendance 

II. Call the Meeting to Order 

III. Speech by the Chairperson 

IV. Management Presentations 

V. Proposals 

VI. Election Matters 

VII. Other Agenda 

VIII. Motions 

IX. Adjournment 
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Meeting Agenda 

II. Meeting Agenda for the 2023 Medigen Biotechnology Corp. 

Annual Shareholders Meeting 

Meeting Date: 9 a.m., June 26 (Monday), 2023  

Meeting Venue: 2F, Building A, 19-10, Sanchong Road, Nangang District, Taipei 

(International Convention Center) 

Type of Meeting: Physical Shareholders’ Meeting 

I.  Speech by the Chairperson  

II.  Management Presentations  

  (I) 2022 Business Report  

  (II) 2022 Audit Committee's Review Report 

III.  Proposals  

  (I) 2022 Business Report & Financial Statements  

  (II) 2022 Statement of Deficit Compensation 

IV.  Election Matters 

  (I) Addition of One Independent Director 

V.  Other Agenda 

  (I) Lift the Prohibition on New Directors from Participating in Competitive 

Businesses 

VI.  Motions 

VII.  Adjournment 
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Management Presentations 

[Management Presentations] 

I.  Gist: 2022 Business Report for your adoption. 

Explanation: Please refer to Attachment 1 from page 7 to page 10 of this 

handbook for the Company's 2022 Business Report. 

 

II.  Gist: 2022 Audit Committee's Review Report for your adoption. 

Explanation: Please refer to Attachment 2 on page 11 of this handbook for the 

Company's 2022 Audit Committee's Review Report. 
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Proposals 

[Proposals] 

 Case 1  Proposed by the Board of Directors 

Gist: 2022 Business Report & Financial Statements for your adoption. 

Explanation: 

(1)  After auditing the Company's 2022 individual financial statements as well as 

consolidated financial statements, CPAsJuanLu Man-Yu and Lin Ya-hui from PwC 

Taiwan have provided review reports with unqualified opinion. Along with the 

Business Report, these statements had been reviewed and approved by the Audit 

Committee before they were approved by the Board of Directors. 

(2)  Please refer to Attachment 1 from page 7 to page 10 of this handbook for the 

Company's 2022 Business Report, and Attachment 3 from page 12 to page 40 of this 

handbook for its 2022 Financial Statements. 

 Resolutions: 

 Case 2  Proposed by the Board of Directors 

Gist: 2022 Statement of Deficit Compensation for your adoption. 

Explanation: Please refer to the table below for 2022 Statement of Deficit Compensation. 

Resolutions: 

Medigen Biotechnology Corp. 

2022 Statement of Deficit Compensation  

Currency Unit: NT$ 

Item  Amount 

Accumulated deficit at the beginning of the year ($52,816,703) 

Less：After-tax net profit loss in 2022 ($675,873,657) 

Add：Actuarial gain (losses) of defined benefit 

Accumulated deficit 

Items for compensation deficit 

Add：Capital Surplus, changes in ownership 

interests in subsidiaries 

  

Accumulated deficit at the end of the year 

$711,530 

($727,978,830) 

 

541,716,414 

 

 

($186,262,416) 

Chairman: Chang, Shi-Chung  Managerial Personnel: Chang,Shun-Lang  Accounting Supervisor: Chen,I-Ju  
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Election Matters 

[Election Matters] 

Case 1  Proposed by the Board of Directors 

Gist: Addition of One Independent Director for voting. 

Explanation: 

I.  In coordination with Corporate Governance 3.0 -Sustainable Development Roadmap and in 

compliance with Article 4, Paragraph 2 of the "Directions for Compliance Requirements for the 

Appointment and Exercise of Powers of the Boards of Directors of TPEx Listed Companies", 

the number of independent directors shall be no fewer than 4 when the Chairman, General 

Manager or equivalent job positions are held by the same person, or by individuals who are 

spouses or first-degree relatives. Therefore, the Company intends to hold a by-election in this 

shareholders' meeting to elect one independent director. 

II.  The additionally elected independent director shall take office immediately after he/she is 

elected in the 2023 annual shareholders' meeting. The new Director's tenure shall expire on 

August 1, 2024. 

III.  In accordance with Article 19 of the Articles of Incorporation, the candidate nomination system 

shall be adopted in an election of Directors (including independent directors). Shareholders 

should elect and appoint one from the list of Director (independent director) candidates. Please 

refer to the following table for the candidates' educational background, work experience, and 

other related data. Please cast your ballot. 

Job title & 

category 
Name 

Work experience and 

educational background 

Positions 

currently held in 

other companies 

Number 

of 

Shares 

Held 

Reason to 

continue to 

nominate an 

independent 

director who 

has served 

three 

consecutive 

terms 

Independent 

director 

Lin,Sheue-

Rong 

Deputy Director General, 

Taiwan FDA, Department of 

Health, Executive Yuan 

Counselor, Department of 

Health, Executive Yuan 

Commissioner, Department of 

Health, New Taipei City 

Government 

Master's degree, Department of 

Epidemiology, Johns Hopkins 

University, U.S.A. 

PhD research, Institute of 

Epidemiology, National Taiwan 

University 

Liver Disease 

Prevention & 

Treatment 

Research 

Foundation  

CEO, Public 

Health & 

Promotion of 

Liver Disease 

Prevention 

0 shares None 

The criteria of the aforementioned independent director nominee have been approved by the Company's Board 

of Directors meeting on March 28, 2023. 

Election Result: 
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Other Agenda 

[Other Agenda] 

Case 1  Proposed by the Board of Directors 

Gist: Lift the Prohibition on New Directors from Participating in Competitive 

Businesses; for your discussion, please. 

Explanation: 

I.  In accordance with Article 209 of the Company Act, a Director shall 

obtain approval from the shareholders' meeting before he/she does 

anything within the scope of the Company's business for 

himself/herself, or on behalf of another person. 

II.  In case a newly elected Director invests in or manages a company 

with an operation scope identical or similar to that of the Company 

while serving as its Director at the conclusion of the election in this 

shareholders' meeting, we plan to suggest that the annual 

shareholders' meeting lift the ban on new Directors from participating 

in competitive businesses, on the condition that no harm is done to 

the Company's interests. 

III.  The following is a list of Director candidates who also serve at other 

companies and their job titles: 

Title Name 
Lift the ban on participating in 

competitive businesses 

Job post 

held 

Independent 

director 

Lin,Sheue-

Rong 

Liver Disease Prevention & 

Treatment Research Foundation 
CEO 

 

Resolutions: 

 
 Motions 

[Motions] 

 

[Adjournment] 
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Attachments 

III. Attachments 

[Attachment 1] 

Business Report 
2022 Business Results 

I. 2022 Business Results 

(I) 2022 Business Plan Implementation Results and Profitability 

The Company booked a consolidated operating income of NT$1,055,947,000 in 2022. It 

recorded an after-tax loss of NT$675,874,000, or a loss of NT$4.86 per share. The Company's 

paid-in capital was NT$1,394,463,000 by the end of 2022, and shareholders' equity stood at 

NT$2,194,027,000. 

(II) Budget Execution Status and Financial Revenues and Expenditures 

Unit: NTD thousands 

Item 2022 actual amount 2022 budget Difference 

Operating revenue 1,055,947 12,627,454 (11,571,507) 

Net operating profit (1,666,976) 2,098,630 (3,765,606) 

Net profit (loss) after tax (675,874) 178,231 (854,105) 

There is a considerable gap between the actual 2022 operating income/operating net profit 

and the anticipated revenue for 2022. The main reason is that orders for the COVID-19 vaccine 

developed by the Company's subsidiary Medigen Vaccine Biologics Corp. (6547) have fallen 

short of expectations. The Company still strives to maintain stable financial planning while 

trying to achieve its budget goals. 

(III) Research and Development Status 

1. New drug PI-88 

The Company has granted a license to "Cellxpert Biotechnology Co., Ltd." (Cellxpert 

Biotech). The Company shall collect royalties, milestone fee, and shared profits from 

proceeds based on the terms of the Agreement and the R&D progress. 

2. New drug OBP-301 

With effect from Oct. 15, 2022, the Company has taken over the OBP-301 that it co-

developed with Japan's Oncolys from Chugai Pharmaceutical Co., Ltd., in addition to 

retrieving all the rights associated with the OBP-301. The stage-2 clinical trial for 

esophageal cancer, originally conducted in Japan by Chugai Pharmaceutical, completed 

recruiting the last participant in December 2022. Rolling reviews will be submitted to the 
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Pharmaceuticals and Medical Devices Agency (PMDA) in Japan, in line with the country's 

Sakigake Designation System going forward. The goal is to apply for new drug approvals in 

Japan by 2024. Strategically speaking, the Company's teams will continue to promote GMP 

manufacturing as well as commercial events for joint sales with pharmaceutical companies. 

Meanwhile, the Company will seek authorizations from large pharmaceutical companies as 

well as opportunities to broaden the application base of patients for OBP-301. 

3. Immunotherapy 

The Company has obtained approvals for two kinds of cell therapy technologies from the 

MOHW pursuant to the "Regulations Governing the Administration or Use of Medical Equipment 

for Examination & Testing with Specific Medical Technologies" (Specific Regulations), namely 

the Magicell-NK (NK) cell and the Gamma Delta T (GDT) cell. In particular, the Company has 

teamed up with Shin Kong Memorial Wu Ho-Su Hospital to submit the GDT cell therapy 

technology plan, which was approved by the MOHW in February 2023. Furthermore, two 

additional cases under the Magicell-NK (NK) cell therapy technology plan were approved in 

2022. As a result, patients could seek treatment plans at Hualien Tzu Chi Hospital, Chi Mei 

Hospital Liouying Branch, Changhua Christian Hospital, Shin Kong Memorial Wu Ho-Su 

Hospital, En Chu Kong Hospital, Wanfang Hospital, and Taichung Tzu Chi Hospital. 

According to the Specific Regulations, approved cell therapy products are restricted to 

administration at approved medical institutions in Taiwan, and are limited to indications 

stipulated in regulations; The Company actively pushes for clinical trials in order to expand 

market shares and promote international business operations. The Company has obtained 

approval from the Taiwan Food and Drug Administration (TFDA) for executing stage-1 human 

clinical trials of autogenous natural killer cells in August 2021. Indications include auxiliary 

treatment for post-operative colon cancer patients. That clinical trial has officially recruited 

participants since March 2022. It is our hope that the new treatment could prevent relapses and 

increase survival rates. 

 

II. 2023 Business Plan 

(I) Business Strategy 

The Company mainly deals in the exploration of new drugs and the development of clinical 

trials. It has been devoted to operational activities associated with the cell therapy domain since 
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2019. Strategically, the Company gives consideration to both the Specific Regulations governed 

by the Department of Medical Affairs and clinical trials governed by the TFDA, as it seeks to 

expand overseas markets while boosting revenues through international cooperation. As of the 

end of 2022, the Company has obtained approvals for two kinds of cell therapy technologies from 

the MOHW pursuant to the Specific Regulations, namely the Magicell-NK (NK) cell and the 

Gamma Delta T (GDT) cell. In particular, the NK cell service is available at seven medical 

institutions across Taiwan, while one medical institution provides the GDT cell service. There is 

one clinical trial currently in progress pursuant to TFDA regulations, and stage-1 clinical trial is 

being executed. Going forward, the Company will initiate clinical research for allogeneic immune 

cells as well as development projects of automated equipment at appropriate times, in addition to 

continuing to expand applicable indications, patients and markets. It is hoped they could 

contribute to short-, medium-, and long-term revenues. 

(II) Expected sales volume and its basis 

As of the end of 2023, the Company has partnered with 11 medical institutions across Taiwan. 

It has also submitted applications for the NK cell and the GDT cell pursuant to the "Specific 

Regulations". Revenues have fallen short of expectations over the past three years due to factors 

such as the pandemic. The Company will focus more on closer communications with 

collaborative medical institutions to enhance market promotion moving forward. 

As the COVID-19 pandemic subsides, revenues generated from the COVID-19 vaccine 

developed by the subsidiary Medigen Vaccine Biologics Corp. and the COVID-19 reagents 

developed by TBG Diagnostics Limited declined accordingly in 2022. The focus of these 

subsidiaries in 2023 will revert to development of their existing product pipelines and related 

business promotions. Winston, a subsidiary of the Company, has managed to maintain stable 

revenues and high gross profit margins with its own brand as well as OEM operations and sales. 

It is expected to continue to maintain stable return on investment for its shareholders. 

(III) Important production and sales policies 

The Company will continue to focus on business expansion for the NK cell and GDT cell 

services. On one hand, the Company will seek to increase the number of collaborative medical 

institutions while enhancing service pursuant to the Specific Regulations; on the other hand, it 

will seek to increase revenue through approaches such as international cooperation and 

commissioned services. From a mid- and long-term perspective, the Company will invest in the 
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development of automated equipment to achieve the goal of lower costs and boosting market 

penetration. 

 

III. The Company’s future development strategies 

The Company will focus on developing the immune cell therapy domain going forward. 

Strategically, it will zero in on technologically autonomous and unique projects with high levels of 

safety and development potential. Therefore, the NK cell and GDT cell will be the main themes 

for market exploration and R&D. Moreover, the Company will leverage its R&D capabilities as 

well as the capabilities of resource integration and international cooperation that it has built over 

the years, in order to help its subsidiaries expedite product rollouts and improve their operational 

capabilities. By doing so, we can create maximum value for our shareholders. 

 

IV. Effect of external competition, the legal environment, and the overall business environment 

Business management of the immune cell therapy service--to a large extent--is still subject 

to regulatory influence. These regulations include Taiwan's "Regulations Governing the 

Administration or Use of Medical Equipment for Examination & Testing with Specific Medical 

Technologies", regenerative medical bills both in Taiwan and overseas, as well as regulations 

governing medical technologies, etc. The impact of COVID-19 created a certain level of hindrance 

to the number of patient admissions at medical institutions in 2022. As a result, revenues fell short 

of expectations. For the Company's subsidiaries, they will move away from vaccine and testing 

operations and reverts to their pre-pandemic focus, as the COVID-19 pandemic subsides and they 

continue to seek development. As far as Winston is concerned, it should be able to sustain stable 

revenues and high gross profit margins. Despite tough regulatory and competitive challenges as 

well as headwinds from the overall landscape, the entire management team and all of the 

Company's employees as well as those of its subsidiaries will stay true to their original intention 

of innovation and creating interests for shareholders. We continue to endeavor and leverage 

professional expertise within our respective business realms, while actively devoting ourselves to 

R&D, clinical trials and market expansion, in hopes of creating greater success together. 

 

Chairman: Chang, Shi-Chung    Managerial Personnel: Chang,Shun-Lang    Accounting Supervisor: Chen,I-Ju  
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[Attachment 2] 

Medigen Biotechnology Corp. 

Audit Committee’s Review Report 

 

  The 2022 individual financial reports and consolidated financial report 

prepared and presented by the Board of Directors have been reviewed by 

CPAsJuanLu Man-Yu and Lin Ya-hui from PwC Taiwan. The Audit Committee 

has reviewed them along with the Business Report and Loss Compensation 

bills. No inconsistencies or discrepancies have been found. Therefore, we have 

submitted our report as above for your review, pursuant to Article 14-4 of the 

Securities and Exchange Act and Article 219 of the Company Act. 

 

To: 

2023 General Shareholders' Meeting of Medigen Biotechnology Corp. 

 

 

 

 

Audit Committee convener: Chen, Pei-Wei 

                             

 

 

 

 

 

 

 

 

 

March 30, 2023 
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[Attachment 3] 

CPA's Audit Report & Financial Statements 
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Appendix 

IV. Appendix 
[Appendix 1] 

Medigen Biotechnology Corp. 
Rules of Procedure for Shareholder Meetings 

Formulated and approved by the annual shareholders' meeting on Aug. 13, 2001 

Amendments approved by the annual shareholders' meeting on May 9, 2002 

Amendments approved by the annual shareholders' meeting on June 29, 2007 

Amendments approved by the annual shareholders' meeting on June 22, 2020 

Amendments approved by the annual shareholders' meeting on Monday, August 02, 2021 

 

Article 1  These Rules have been formulated in accordance with Article 5 of the Corporate 

Governance Best Practice Principles for TWSE/TPEx Listed Companies, in an attempt 

to establish a sound system to administer the Company's shareholders' meetings, 

develop a robust oversight function, and strengthen the management mechanism. 

Article 2  Unless otherwise stipulated in regulations or the Articles of Incorporation, the 

Company's Rules of Procedure for Shareholders' Meetings shall be observed. 

Article 3  (Meeting notice for convening a shareholders' meeting) 

I. Unless otherwise stipulated in regulations, the Company's shareholders' meetings shall be 

convened by its Board of Directors. 

II. The Company should convert the gist of and explanation for various resolutions such as 

shareholders' meeting notices, proxy forms, related adoptions, discussions, and Director 

appointment or discharge into electronic files, and upload them to the Market Observation 

Post System 30 days prior to an annual shareholders' meeting, or 15 days prior to an 

extraordinary shareholders' meeting. It should also convert shareholders' meeting handbooks 

and supplementary meeting data into electronic files and upload them to the Market 

Observation Post System 21 days prior to an annual shareholders' meeting, or 15 days prior 

to an extraordinary shareholders' meeting. It should prepare shareholders' meeting handbooks 

and supplementary meeting data 15 days prior to a shareholders' meeting, and make them 

readily available to shareholders upon request. They should also be on display at the 

Company and the professional stock transfer agency commissioned by the Company. They 

should also be distributed on site at the shareholders' meeting. Meeting notices and public 

announcements should clearly state the reason for convening a meeting: Such notices may be 

sent electronically with the consent of the counterpart. 

III. Matters such as Director appointment or discharge, changes to the Articles of Incorporation, 

capital reduction, application for delisting, exclusion from non-compete cause for a Director, 

capitalization of retained earnings, capitalization of surplus, dissolution, merger, divestiture, 

or items stipulated in the Subparagraphs of Article 185, Paragraph 1 should be listed and 

summarized in the reasons for calling a meeting. They shall not be submitted as motions. 

IV. In case a shareholders' meeting notice has clearly stated a complete reshuffle of the Board of 
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Directors as well as the date for new Directors to take office, that date shall not be changed 

by a motion or any other means in the same shareholders' meeting after reelection is 

concluded. 

V. Directors in possession of more than 1% of the total number of shares issued by the 

Company may propose as many as one bill in an annual shareholders' meeting. Proposed bills 

beyond the first shall not be admissible. However, in case a shareholder's proposal is a 

suggestion meant to encourage the Company to further public interest or perform its social 

responsibilities, the Board of Directors may till admit it. Furthermore, in case a shareholder's 

proposed bill falls into any of the situations stipulated in Article 172-1, Paragraph 4 of the 

Company Act, the Board of Directors may choose not to admit it. 

VI. Prior to the book closure day before an annual shareholders' meeting, the Company should 

publicly announce that it is prepared to entertain shareholders' proposals. It should also 

announce the method of accepting written or electronic proposals, locations where they can 

be submitted, and the submission time frame. The submission time frame shall be no less 

than 10 days. 

VII. A shareholder's proposed bill shall be limited to 300 words. Proposals in excess of 300 words 

shall not be admitted. A shareholder who has submitted a proposal should attend the annual 

shareholders' meeting in person, or commission a proxy to attend on his/her behalf. The 

shareholder should also participate in the discussion over the proposal in question. 

VIII. The Company should inform shareholders who have submitted proposals of its decision prior 

to sending shareholders' meeting notices. It should also itemize bills in compliance with this 

Article in the meeting notice. With respect to shareholders' proposals not included in a 

shareholders' meeting agenda, the Board of Directors should state the reasons for excluding 

them. 

Article 4  (Attendance of a shareholders' meeting by proxy & authorization) 

I. Before each shareholders' meeting, a shareholder may produce a proxy form issued by the 

Company and containing clearly stated scope of authorization to commission a proxy to 

attend a shareholders' meeting. 

II. Each shareholder is limited to providing one proxy form to commission one proxy only. The 

proxy form should be sent to the Company five days prior to a shareholders' meeting. In the 

event of duplicated proxy forms, the first that arrives shall prevail. However, such restriction 

does not apply to a shareholder who has declared to rescind his/her previous proxy request. 

III. After a shareholder's proxy form has been sent to the Company and the shareholder wishes to 

attend the shareholders' meeting in person, or exercise his/her voting rights in writing or 

electronically, he/she should submit a written request to rescind the proxy form two days 

prior to the shareholders' meeting. In case the deadline for rescinding a proxy form has 

passed, the voting rights of the proxy shall be honored. 

Article 5  (Principles for choosing a location and time for a shareholders' meeting) 

Shareholders' meetings should be held at the Company's location, or a location that is both 

convenient for shareholders to attend and appropriate for shareholder's meetings. These 
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meetings shall not begin earlier than 9 a.m. or later than 3 p.m. When choosing a location 

and time for a meeting, independent directors' opinions should be taken into full account. 

Article 6  (Provision of documents such as sign in books) 

I. The Company should clearly state in the meeting notice the check-in time and place of 

shareholders, as well as other matters of note. 

II. The aforementioned shareholder check-in time shall be no later than 30 minutes prior to the 

start of the meeting. The check-in place should be clearly indicated, and should be manned by 

appropriate personnel. 

III. A shareholder or his/her proxy (referred to as shareholder hereafter) should present the 

certificate of attendance, attendance card or other attendance certificates for admission to a 

shareholders' meeting. With regard to such certificates, the Company shall not arbitrarily 

demand a shareholder to provide additional proof or other papers. Solicitors who solicit proxy 

forms should bring their IDs for verification. 

IV. The Company should prepare a sign in book for attending shareholders to check in. 

Alternatively, attending shareholders may submit their attendance cards. 

V. The Company should deliver the meeting handbook, annual report, certificate of attendance, 

speech notes, ballots and other meeting data to attending shareholders. In the event of a 

Director election, election ballots should also be attached. 

VI. In case a shareholder is a government agency or a juristic person, the number of 

representatives to a shareholders' meeting shall not be limited to one person. When a juristic 

person is commissioned to attend a shareholders' meeting, only one representative shall be 

allowed to attend. 

Article 7  (Chairperson of a shareholders' meeting and attendants) 

I. When a shareholders' meeting is convened by the Board of Directors, the Chairman shall act 

as the chairperson of the meeting. When the Chairman is on leave or when he or she is unable 

to perform his or her duties, he or she may designate one Director to act as the chairperson on 

his or her behalf. In case the Chairman fails to designate a proxy, Directors will choose one 

from among themselves. 

II. When a Managing Director or Director acts as the aforementioned proxy chairperson, he/she 

should have served in that role for more than six months and be familiar with the Company's 

financial and business situations. The same rule applies to the situation where the chairperson 

is a representative of a corporate Director. 

III. The Chairman should personally preside over a shareholders' meeting convened by the Board 

of Directors. It is preferred that more than 50% of the Board members attend, and that at least 

one representative from each functional committee attend. Their attendance should be 

documented in the shareholders' meeting minutes. 

IV. In case a shareholders' meeting is convened by an individual outside the Board of Directors 

with the convening right, he/she shall act as the chairperson of that meeting provided, 

however, that if there are two or more persons having the convening right, the chairperson of 

the meeting shall be elected from among themselves. 
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V. The Company may designate its commissioned lawyers, accountants or related individuals to 

attend a shareholders' meeting. 

Article 8  (Audio and video recording of a shareholders' meeting process for archival purposes) 

I. From the minute shareholders check in, the Company should make continuous and non-stop 

audio and video recordings of the shareholder check-in process, the meeting process, and the 

voting and vote counting process. 

II. The aforementioned audio and video recordings should be preserved for at least one year. 

However, in case a shareholder has filed a lawsuit pursuant to Article 189 of the Company 

Act, they should be preserved until the termination of the lawsuit. 

Article 9  (Tallying the number of shares in attendance at a shareholders' meeting & 

commencement of meeting) 

I. Attendance at a shareholders' meeting should be based on calculating the number of shares. 

The number of shares in attendance shall be tallied based on the sign-in books or submitted 

attendance cards plus those who exercise their voting rights in writing or electronically. 

II. When it is time to start a meeting, the chairperson should immediately call the meeting to 

order. In the meantime, he/she should also announce related information such as the number 

of shares with no voting rights and the number of shares in attendance. However, in case the 

number of shares held by attending shareholders is less than 50% of the total number of 

issued shares, the chairperson may announce to delay the meeting. However, such delays 

shall be limited to no more than two, and the total amount of time delayed shall not exceed 

one hour. In case the attending shareholders still fail to represent more than one third of the 

total number of issued shares after two delays, the chairperson shall announce that the 

meeting cannot be convened for failing to reach a quorum. 

III. In case the attending shareholders still fail to represent more than one third of the total 

number of issued shares after two aforementioned delays, a tentative resolution may be 

passed pursuant to Article 175, Paragraph 1 of the Company Act. A notice of such a tentative 

resolution shall be given to each of the shareholders, and a shareholders' meeting shall be 

reconvened within one month. 

IV. In case the number of shares represented by the attending shareholders has surpassed 50% of 

the total number of issued shares before the meeting is over, the chairperson may re-submit 

the tentative resolution to the shareholders' meeting for a vote pursuant to Article 174 of the 

Company Act. 

Article 10  (Discussion of bills) 

I. In case a shareholders' meeting is convened by the Board of Directors, its agenda shall be 

formulated by the Board of Directors. Related bills (including motions and amendments to 

existing bills) should be put up to a vote on a one-by-one basis. The meeting should follow 

the set agenda, which should not be altered unless otherwise approved by the shareholders' 

meeting. 

II. In case a shareholders' meeting is convened by an individual outside the Board of Directors 

with the convening right, the regulation in the preceding paragraph may apply. 
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III. With respect to bills scheduled in line with the previous two paragraphs, the chairperson shall 

not arbitrarily announce that the meeting is over when meeting procedures (including 

motions) are still in progress, unless a resolution is otherwise passed. In case the chairperson 

violates these Rules of Procedure and announces that the meeting is over, other members of 

the Board of Directors should immediately help attending shareholders elect another person 

as chairperson with a majority vote of the voting shares in attendance, in accordance with 

legal procedures. The meeting, therefore, shall continue. 

IV. The chairperson should provide opportunities for bills, amendments or motions submitted by 

shareholders to be adequately expounded and discussed. When the chairperson deems the 

time is ripe for a vote, he or she may announce to stop the discussion, take it to a vote, and 

allocate an adequate amount of time for voting. 

Article 11  (Discussion of bills) 

I. Before an attending shareholder speaks, he or she is required to fill out a speech note, which 

should clearly state the gist of the speech, shareholder serial number (or the number of his or 

her certificate of attendance), as well as account name. The chairperson shall decide the order 

of such speeches. 

II. In case an attending shareholder submits a speech note but fails to deliver a speech, the speech 

note shall be ignored. In the event of inconsistencies between the content of a speech and the 

corresponding speech note, the speech shall prevail. 

III. Each shareholder shall not speak more than twice with respect to the same bill, unless consent 

is granted by the chairperson. Each speech shall not exceed five minutes. The chairperson may 

stop a speech if the shareholder violates regulations or goes off topic. 

IV. When an attending shareholder speaks, other shareholders shall not interrupt and speak, unless 

consent has been granted by the chairperson as well as the shareholder delivering the speech. 

The chairperson should stop those in violation of this rule. 

V. In case a corporate shareholder has designated more than two representatives to attend a 

shareholders' meeting, only one representative shall be allowed to speak with respect to the 

same bill. 

VI. After an attending shareholder speaks, the chairperson may reply in person, or designate a 

related person/persons to reply. 

Article 12  (Counting of voting shares & abstention) 

I. Voting at a shareholders' meeting should be based on calculating the number of shares. 

II. With respect to resolutions at a shareholders' meeting, the number of shares with no 

voting rights held by shareholders shall not be included in the total number of issued 

shares. 

III. In the event of a conflict of interest between a shareholder and any meeting agenda item 

which may be detrimental to the Company's interests, he or she shall be barred from voting 

and shall not exercise the voting rights of another shareholder. 

IV. The number of shares held by the aforementioned shareholder who is barred from exercising 

his or her voting rights shall not be included in the number of attending shareholders' voting 
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shares. 

V. When an individual has been commissioned by more than two shareholders simultaneously, 

the proxy voting rights shall not exceed 3% of the voting rights of the total number of issued 

shares, with the exception of trust enterprises or stock transfer agencies approved by the 

securities regulator. The voting rights of shares exceeding this limit shall not count. 

Article 13  (Voting on bills, scrutiny and method of vote counting) 

I. Each share held by a shareholder counts as one voting right. However, shares that are limited 

or shares with no voting rights as stipulated in Article 179, Paragraph 2 of the Company Act 

shall be excluded. 

II. When the Company convenes a shareholders' meeting, it should allow its shareholders to 

exercise their voting rights electronically or in writing. The method for shareholders to 

exercise their voting rights--electronically or in writing--shall be clearly stated in 

shareholders' meeting notices. Shareholders who exercise their voting rights electronically or 

in writing shall be deemed as attending a shareholders' meeting in person. However, with 

respect to motions and amendments to existing bills at that particular shareholders' meeting, 

they shall be deemed as abstainees. 

III. Those who wish to exercise their voting rights in writing or electronically as mentioned in the 

preceding paragraph are required to have their intentions delivered to the Company at least 

two days prior to the day of the shareholders' meeting. In the event of duplicated intentions, 

the first delivered intention shall prevail. However, such restriction does not apply to a 

shareholder who has declared to rescind his/her prior intention. 

IV. In case shareholders wish to attend a shareholders' meeting in person after exercising their 

voting rights in writing or electronically, they should rescind their intentions to exercise their 

voting rights in the same way that they exercise their voting rights at least two days prior to 

the day of the shareholders' meeting. In case the deadline for rescinding an intention has 

passed, the voting rights exercised in writing or electronically shall be honored. In case a 

shareholder decides to exercise his or her voting rights in writing or electronically while 

commissioning a proxy to attend a shareholders' meeting with a proxy form, the voting rights 

exercised by the proxy shall be honored. 

V. With respect to voting on a bill, a majority voting rights of attending shareholders in favor of 

the bill shall constitute consent, unless otherwise stipulated in the Company Act or the 

Company's Articles of Incorporation. The chairperson or the designated person should 

announce the total number of attending shareholders' voting rights for each bill at the time of 

voting, before shareholders vote on each bill on a one-by-one basis. Results of consent, 

objections and abstentions should be uploaded to the Market Observation Post System by the 

end of day of the shareholders' meeting. 

VI. In the event of an amendment bill or an alternative bill for the same bill, the chairperson 

should combine them with the existing bill and arrange the voting order. In case one of such 

bills have been approved, the other bills shall be deemed as being disapproved, and there is no 

need to vote on them. 
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VII. The chairperson shall designate personnel in charge of scrutiny and vote counting for the 

voting on bills. However, such scrutiny personnel must be the Company's shareholders. 

VIII. Vote counting for voting on bills or elections at a shareholders' meeting should take place at a 

public place within the venue of the meeting. Voting results, including the tally of the number 

of voting rights, should be immediately announced on site at the conclusion of vote counting. 

Such results should also be documented as archives. 

Article 14  (Election Matters) 

I. In the event of a Director election at a shareholders' meeting, related election regulations 

formulated by the Company should be followed. Election results should also be immediately 

announced on site, including the list of elected Directors and the number of their elected 

voting rights, as well as the list of candidates who have failed to be elected and the number of 

voting rights they have obtained. 

II.  Ballots of the aforementioned elections should be sealed and signed by the scrutiny 

personnel, before being placed in appropriate custody. They should be preserved for at least 

one year. However, in case a shareholder has filed a lawsuit pursuant to Article 189 of the 

Company Act, they should be preserved until the termination of the lawsuit. 

Article 15  (Meeting minutes & signatures) 

I. Meeting minutes should be kept to document the bills that have been voted on at a 

shareholders' meeting. They should bear the chairperson's signature or stamp. Such meeting 

minutes shall be distributed to each shareholder within 20 days of the meeting. The making 

and distribution of meeting minutes may be done electronically. 

II. For the sake of distributing the aforementioned meeting minutes, the Company may upload 

them to the public announcement area of the Market Observation Post System. 

III. Meeting minutes should faithfully record the date, location, chairperson's name, voting 

methods, gist of meeting procedures and voting results (including the tallied number of voting 

rights). In the event of a Director election, elected Directors' numbers of voting rights shall be 

disclosed. Meeting minutes shall be preserved as long as the Company continues to exist. 

Article 16  (External announcements) 

I. With respect to the number of shares solicited by solicitors and the number of shares 

represented by commissioned proxies, the Company shall clearly display statistical charts it 

has compiled in accordance with the required format within the location of the shareholders' 

meeting on the day of the meeting. 

II. In case the resolution items of a shareholders' meeting are material information identified by 

regulators and the Taiwan Stock Exchange Corporation (Taipei Exchange), the Company shall 

upload them to the Market Observation Post System within the required time frame. 

Article 17  (Maintaining meeting order) 

I. Personnel in charge of conducting a shareholders' meeting shall wear an ID badge or an 

armband. 

II. The chairperson may direct marshals or security personnel to help maintain order at a 

meeting. When helping to maintain order on site, marshals or security personnel should wear 
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an armband that reads "Marshal" or an ID badge. 

III. In case the meeting venue is equipped with audio amplification equipment, the chairperson 

may stop a shareholder who uses any piece of equipment not provided by the Company from 

delivering a speech. In case a shareholder violates these Rules of Procedure, disobeys the 

chairperson's correction, and continues to obstruct meeting procedures despite being warned 

not to do so, the chairperson may instruct marshals or security personnel to escort him or her 

out of the meeting location. 

Article 18  (Breaks & reconvene a meeting) 

I. The chairperson may announce a break during the course of a meeting at his or her 

discretion. In the event of force majeure, the chairperson may suspend the meeting and 

announce the time to resume the meeting, depending on the situation. 

II. In the event that a shareholders' meeting has failed to proceed to set agenda items (including 

motions), and that the meeting location is no longer available, the shareholders' meeting may 

take a vote to find another meeting location. 

III. A shareholders' meeting may take a vote on postponing or reconvening the meeting within 

five days pursuant to Article 182 of the Company Act. 

Article 19  These Rules shall be enforced upon approval from the shareholders' meeting, and the 

same rule also applies to amendments. 
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[Appendix 2] 

Articles of Incorporation of Medigen Biotechnology 

Corporation 
 
Articles of Incorporation 

Chapter 1 General Provisions 

 

Article 1  In accordance with the rules for organizing a company limited by shares under the 

Company Act, the Company is named Medigen Biotechnology Corporation. 

Article 2  The Company's business operation items are listed on the left: 

I.  IZ99990 Other business and commercial services. 

II.  F401010 International Trade. 

III.  F107070 Animal Use Drugs Wholesale Industry. 

IV.  F207070 Retail Sale of Veterinary Drugs. 

V.  F108021 Wholesale of Drugs and Medicines. 

VI.  F208021 Retail Sale of Western Pharmaceuticals 

VII.  C802041 Manufacture of Drugs and Medicines. 

VIII.  C802990 Manufacture of Other Chemical Products 

IX.  F107990 Wholesale of Other Chemical Products 

X.  F108031 Wholesale of Medical Devices. 

XI.  F207990 Retail Sale of Other Chemical Products 

XII.  F208031 Retail Sale of Medical Equipment. 

XIII.  JE01010 Rental Business 

XIV.  IC01010 Testing of Pharmaceutical Drugs 

XV.  IG01010 Biotechnology Services. 

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

those that are subject to special approval. 

Article 2-1  The Company may endorsee or reinvest in a third-party out of business needs. In case a 

reinvestment has made the Company a shareholder with limited liability of another 

company, the total amount of investment may be exempt from the restrictions stipulated 

in Article 13 of the Company Act. 

Article 3  The Company is headquartered in Taipei City. It may set up branch offices in 

appropriate locations in Taiwan and abroad, depending on the actual needs. 

Article 4  The Company makes public announcements in methods consistent with regulations 

stipulated in Article 28 of the Company Act. 

 

Chapter 2 Shares 

 

Article 5  The total amount of the Company's share capital is set at NT$2,500,000,000. It is 

divided into 250 million shares. The par value of each share is NT$10. The Board of 
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Directors is authorized to take a vote on issuing them in several batches. In particular, 

21 million shares are reserved for the issuance of employee stock option certificates. 

Article 6  The Company's stocks should be numbered and bear the signature or stamp of the 

Director that represents the Company. Before the stocks are issued, they should be 

underwritten by a bank certified by law to serve as underwriter in a new stock offering. 

After the IPO, the Company may choose against printing when it issues new stocks. It 

should approach a centralized securities depository enterprise to register the 

aforementioned shares that have been issued. 

Article 7  All of the Company's stocks are registered. Shareholders should provide their names, 

residence or addresses for the Company to log them in the shareholders' register. They 

should also provide their signature cards to the Company for archival purposes.  

In case a shareholder is a juristic person, a signature card bearing the full name of that 

juristic person should be provided to the Company for archival purposes. A corporate 

shareholder may request that a signature card of its representative be registered and sent 

to the Company for archival purposes. 

Article 8  In case a registered stamp in a shareholder's custody is lost, he or she should produce a 

letter of guarantee and submit an application to the Company to switch to another 

stamp. 

Article 9  In the event of a stock transfer, both the transferrer and the transferee should fill out and 

sign/stamp application forms, before applying for a transfer with the Company. Stock 

transfers not recorded in the shareholders' register shall not be used to challenge the 

Company. 

Article 10  Stock transfers shall be suspended within 60 days of each annual shareholders' meeting 

and 30 days within an extraordinary shareholders' meeting. 

Article 11  With respect to other matters relating to administration of shareholder services, the 

Company abides by the "Regulations Governing the Administration of Shareholder 

Services of Public Companies" formulated by regulators, unless otherwise stipulated in 

laws and securities regulations. 

 

Chapter 3 Shareholders' Meetings 

 

Article 12  Shareholders' meetings are divided into two types, namely annual shareholders' 

meetings and extraordinary shareholders' meetings. Annual shareholders' meetings, held 

once every year, are convened by the Board of Directors within six months after the 

conclusion of each fiscal year. However, such restrictions do not apply when there is a 

just cause and regulatory approval has been granted. 

Matters relating to convening annual shareholders' meetings and extraordinary 

shareholders' meetings are conducted in accordance with Articles 172, 173, 220 and 245 

of the Company Act. 

Article 12-1  The Company may conduct a shareholders' meeting via videoconferencing, or by other 
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methods promulgated by authorities at the national level. When a shareholders' meeting 

is conducted via videoconferencing, the Company should abide by related regulations in 

terms of the criteria, operating procedures and other items to be observed. 

Article 13  A resolution at a shareholders' meeting is only valid when the attending shareholders 

represent more than half of the issued shares, unless otherwise stipulated in related 

regulations. A resolution is approved when more than 50% of the attending 

shareholders' voting rights are in favor of it. 

Article 14  Unless otherwise stipulated as shares with no voting rights in Article 179 of the 

Company Act and other regulations, each share held by a shareholder counts as one 

voting right. 

Article 15  In case a shareholder is unable to attend a shareholders' meeting, he or she may produce 

a proxy form issued by the Company containing clearly stated scope of authorization 

and the stamp left with the Company, before commissioning a proxy to attend the 

shareholders' meeting. When a person has been commissioned by more than two 

shareholders simultaneously, the proxy voting rights shall not exceed 3% of the voting 

rights of the total number of issued shares. The voting rights of shares exceeding this 

limit shall not count. 

Article 16  When a shareholders' meeting is in session, the Chairman of the Board of Directors 

shall be the chairperson. When the Chairman is on leave or when he or she is unable to 

perform his or her duties, he or she may designate one Director to act as the chairperson 

on his or her behalf. In case the Chairman fails to designate a proxy, Directors will 

choose one from among themselves. In case a shareholders' meeting is convened by an 

individual outside the Board of Directors with the convening right, he/she shall act as 

the chairperson of that meeting provided, however, that if there are two or more persons 

having the convening right, the chairperson of the meeting shall be elected from among 

themselves. 

Article 17  Shareholders' meeting minutes should bear the chairperson's signature or stamp. 

Meeting minutes shall be distributed to each shareholder within 20 days of the meeting, 

and such distribution may be replaced with a public announcement. 

 

Chapter 4 Directors, Audit Committee and Managers 

 

Article 18  The Company shall install seven to eleven Directors, with a tenure of three years. 

Directors who are reelected can continue to serve. The combined shareholding ratio of 

Directors shall be dictated by securities regulators. The Company may purchase 

insurance policies for its Directors against liabilities within the scope of their business 

operations, and in line with their compensation liabilities as required by law. 

Article 19  With respect to the aforementioned quota of Directors, the Company shall appoint no 

fewer than three independent directors, and their share shall be no less than one fifth of 

the seats on the Board of Directors. The Company shall abide by related regulations by 
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securities regulators with respect to independent directors' professional qualifications, 

shareholding, concurrent serving restrictions, methods of nomination and election, as 

well as other items that should be observed. The candidate nomination system shall be 

adopted for all Directors. Directors shall be elected from a list of candidates in a 

shareholders' meeting. The Company shall abide by the Company Act and related 

regulations, such as the Securities and Exchange Act with respect to administering and 

promulgating the nomination of candidates. 

Article 20  The Board of Directors is made up of Directors, and its job functions are listed 

on the left: 

I.  Business plans drafting 

II.  Submission of bills for surplus distribution or loss compensation 

III.  Submission of bills for capital increase/reduction 

IV.  Formulation of important rules and contract drafting 

V.  Appointment and discharge of the Company's General Manager, Deputy General 

Managers, and Senior Managers 

VI.  Review and confirmation of reinvestment in other businesses 

VII.  Establishment and dissolution of branch offices 

VIII.  Compilation of budgets and final accounts 

IX.  Appointment and discharge of CPAs 

X.  Other job functions that are invested in accordance with the Company Act and 

shareholders' meeting resolutions 

However, approval of a resolution to reinvest in other businesses requires a majority 

vote in a Board of Directors meeting attended by more than two thirds of its Directors. 

Article 21  The Board of Directors shall elect a Chairman from among the Directors by a majority 

vote at a meeting attended by more than two thirds of the Directors. The Chairman 

represents the Company. In case the Chairman is on leave or unable to perform his or 

her job duties, the Company shall abide by Article 208 of the Company Act. 

Article 22  Unless otherwise stipulated in the Company Act, the Board of Directors shall be 

convened by the Chairman. Approval of a resolution at the Board of Directors shall 

require a majority vote at a meeting attended by more than one half of the Directors, 

unless otherwise stipulated in the Company Act. 

Article 22-1  All Directors should be notified at least seven days prior to a Board meeting, with 

reasons for convening such a meeting clearly stated. However, in the event of urgent 

matters, the meeting may be convened at any time. Notices for convening a Board 

meeting may be served in writing, by fax, or via emails. 

Article 23  When a Director is unable to attend a Board meeting in person, he or she may 

commission another Director to attend as his or her proxy pursuant to law. However, the 

aforementioned proxy may only be commissioned by no more than one person. 

Article 24  The Company has set up an Audit Committee in accordance with Article 14-4 of the 

Securities and Exchange Act. With effect from the day the Audit Committee was 
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established, it has replaced Supervisors and their job duties stipulated in the Company 

Act, Securities and Exchange Ac and other related regulations. 

The Audit Committee shall be made up of all of the Company's independent directors. 

One of them shall serve as the convener. With respect to the number of members, 

tenure, job duties, rules of procedure and other matters that should be observed, the 

Audit Committee Organizational Rules shall be formulated separately. 

Article 25  Deleted 

Article 26  The Company shall install one General Manager, who shall be appointed or discharged 

with a majority vote at the Board of Directors. The General Manager shall follow Board 

of Directors resolutions to process the Company's business operations. His or her job 

duties are listed on the left: 

I.  Responsible for administering and managing the Company's daily operations, 

including all R&D, clinical trials, technological cooperation, manufacturing, 

and the formulation, submission and execution of sales and operational plans 

II.  Responsible for the Company's administrative management and formulation of 

related systems, including various systems, rules, measures, and the 

formulation, submission and execution of enforcement rules 

III.  Responsible for managing the Company's financial and accounting operations, 

including regular compilation of financial statements, annual business plans and 

budgets, which shall be submitted to the Board of Directors for approval in 

accordance with regulations in the Articles of Incorporation 

IV.  Oversight and management of responsible persons, as well as HR policy 

formulation, including confirmation of personnel appointment and discharge, 

transfer, assessment, and remuneration 

V.  Other job duties assigned by the Board of Directors pertaining to corporate 

operation and management 

VI.  The General Manager shall submit written reports to the Board of Directors on a 

regular basis, detailing progress and updates relating to the Company's business 

operations, and financial and administrative management. 

Article 27  Aside from one General manager, the Company shall install several Deputy General 

Managers, whose appointment, discharge and remuneration shall be conducted and 

decided upon in accordance with Article 29 of the Company Act. 

Article 27-1  The Board of Directors is authorized to decide on the remuneration of the Chairman and 

Directors, which shall be commensurate with their level of involvement in the 

Company's operations as well as the value of their contribution. Industrial standards in 

Taiwan and abroad should also be taken into consideration. 

 

Chapter 5 Accounting 

 

Article 28  The Company's fiscal year starts from January 1 of each year, and ends on December 
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31. Final accounts should be conducted at the end of each fiscal year. After the annual 

final accounts, the Board of Directors shall produce the following lists and documents 

pursuant to the Company Act, and submit them to the Audit Committee for consent. 

Upon approval from the Board of Directors, they shall be submitted to the annual 

shareholders' meeting for recognition: 

I.  Business report 

II.  Financial statements 

III.  Bills pertaining to surplus distribution or loss compensation 

Article 29  In case of a profit at the end of a fiscal year, the Company shall appropriate no less than 

2% of the profit as employee remuneration. In addition, no more than 2% of the profit 

shall be appropriated as remuneration for Directors. However, an amount shall be set 

aside in advance to compensate for cumulative losses, if any. The remaining amount 

shall be distributed in accordance with the aforementioned ratio. The distribution of 

employee remuneration in stocks or cash in the preceding paragraph shall include 

employees of affiliated companies that satisfy certain criteria. If the Company has 

earnings in the final accounts of the year, the earnings shall first be used to offset the 

deficits in previous years. 10% of the remaining balance shall be appropriated as legal 

reserve. However, this requirement does not apply if the legal reserve has reached the 

total capital amount. In addition, after the Company appropriated or reversed the special 

surplus reserve in accordance with its needs and regulatory requirements, the Board of 

Directors shall draft the proposal for dividend allocation for any remaining profit and 

submit it along with accumulated undistributed earnings to the shareholder's meeting 

for a resolution on the distribution of earnings. 

Article 29-1  The Company's dividend policy includes distribution of stock dividends (including 

stock dividends from surplus and capital reserves) or cash dividends. The Board of 

Directors should reference and evaluate the Company's operational situation, capital 

needs and surplus at the end of a fiscal year (after deducting required deposits, 

distribution of Director and Supervisor compensation and employee bonuses), before 

drafting and submitting a surplus distribution bill to the shareholders' meeting for 

approval. The total amount of shareholder dividend distribution shall be no less than 

50% of the Company's distributable surplus at the end of a fiscal year. In principle, cash 

dividend shall be no less than 10% of all dividends distributed. However, in case the 

Company has a major capital outlay plan or foreseeable needs for operational cash in 

the future, dividends may be distributed entirely as stock dividends with consent from 

the shareholders' meeting. 

Article 30  In case the Company's shareholders or Directors double as its managers or employees, 

they shall all be deemed as normal employees on company payroll. 

 

Chapter 6 Supplementary Provisions 
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Article 31  The Company's organizational rules and bylaws shall be formulated separately. 

Article 32  In the event of inadequacies in these Articles of Incorporation, the Company shall abide 

by the Company Act entirely. 

Article 33  These Articles of Incorporation were formulated on December 29, 1999 with consent 

from all the founders. 

Amended for the first time on Jan. 11, 2000; 

Amended for the second time on Aug. 23, 2000; 

Amended for the third time on Nov. 28, 2000; 

Amended for the fourth time on Aug. 13, 2001; 

Amended for the fifth time on May 9, 2002; 

Amended for the sixth time on June 9, 2003; 

Amended for the seventh time on June 20, 2006; 

Amended for the eighth time on June 29, 2007; 

Amended for the ninth time on Oct. 12, 2007; 

Amended for the tenth time on June 24, 2010; 

Amended for the 11th time on May 18, 2011; 

Amended for the 12th time on June 14, 2013; 

Amended for the 13th time on June 28, 2016; 

Amended for the 14th time on June 6, 2018; 

Amended for the 15th time on June 4, 2019; 

Amended for the 16th time on June 22, 2020; 

Amended for the 17th time on Aug. 2, 2021; 

Amended for the 18th time on June 6, 2022; 
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[Appendix 3] 

Medigen Biotechnology Corp. 

Procedures for Election of Directors 

Formulated and approved by the annual shareholders' meeting on Aug. 13, 2001 

Amendments approved by the annual shareholders' meeting on May 9, 2002 

Amendments approved by the annual shareholders' meeting on June 29, 2007 

Amendments approved by the annual shareholders' meeting on June 22, 2020 

Amendments approved by the annual shareholders' meeting on August 2, 2021 

 

Article 1 

These Procedures have been formulated in accordance with Article 21 and Article 43 of 

the "Corporate Governance Best Practice Principles for TWSE/TPEx Listed Companies", 

with the aim of electing the Company's Directors in a fair, just and open manner. 

Article 2 

Election of the Company's Directors shall follow these Procedures, unless otherwise 

stipulated in laws or the Articles of Incorporation. 

Article 3 

Election of the Company's Directors shall take into account the overall configuration of 

its Board of Directors. Diversity should be taken into consideration with respect to the 

composition of Board of Directors members. Appropriate diversity policies should be 

drafted in line with the Company's operation, operational patterns and development 

needs. Considerations may include--but not limited to--standards pertaining to the 

following two major aspects: 

I. Basic criteria and values: Gender, age, nationality and culture, etc. 

II. Professional knowledge and know-how: Professional background (such as law, 

accounting, industry, finance, marketing or technology), professional know-how and 

industrial experience, etc. 

Members of the Board of Directors generally should be equipped with the knowledge, 

know-how and literacy necessary to perform their job duties. Overall, they should 

possess the following capabilities: 

I. Capability of operational judgment 

II. Accounting and financial analysis capabilities 

III. Administrative management capability 

IV. Crisis management capability 
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V. Industrial knowledge 

VI. International market perspectives 

VII. Leadership 

VIII. Decision-making capability 

No more than 50% of Directors shall be related in terms of kinship including spouses 

and second-degree relatives. 

The Company's Board of Directors should consider adjusting members or composition 

of the Board of Directors based on performance evaluation results. 

Article 4 

With respect to qualifications and election of the Company's independent directors, the 

Company shall abide by the "Regulations Governing Appointment of independent 

directors and Compliance Matters for Public Companies" as well as "Corporate 

Governance Best Practice Principles for TWSE/TPEx Listed Companies". 

Article 5 

With respect to election of the Company's Directors, the Company shall abide by the 

candidate nomination system and procedures stipulated in Article 192-1 of the Company 

Act. 

In case the total number of Directors has dropped to fewer than five people as a result of 

discharges, the Company shall hold a by-election in the very next shareholders' meeting. 

However, in case the Director shortfall has reached one third of the number of seats 

stipulated in the Articles of Incorporation, the Company shall convene an extraordinary 

shareholders' meeting for by-election within 60 days from the day of occurrence. 

In case the number of independent directors has fallen short of regulatory requirements, 

the Company shall hold a by-election in the very next shareholders' meeting. In case all 

independent directors have been discharged, the Company shall convene an 

extraordinary shareholders' meeting for by-election within 60 days from the day of 

occurrence. 

Article 6 

Election of the Company's Directors shall adopt the cumulative voting system, where 

each share has the voting rights identical to the number of Directors that should be 

elected. Votes can concentrate on one candidate, or they can be distributed across several 

candidates. 

Article 7 

The Board of Directors shall produce and prepare several types of ballots identical to the 

number of Directors that should be elected. Additionally, each ballot should bear the 

corresponding number of voting rights, and they should be distributed to the 
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shareholders attending the shareholders' meeting. Voter registration may be replaced 

with the certificate of attendance number printed on the ballot. 

Article 8 

The Company's Directors shall separately calculate the voting rights of independent 

directors and non-independent directors based on the quota set in the Articles of 

Incorporation. Candidates receiving higher numbers of voting rights represented by each 

vote shall be elected. In case more than two candidates receive identical number of 

voting rights and the quota has been exceeded, the candidates receiving identical number 

of voting rights may enter a lucky draw to break the tie. In case such a candidate is absent, 

the chairperson may draw on his or her behalf. 

Article 9 

Before the election, the chairperson shall designate several shareholders to be 

responsible for executing related job duties such as scrutiny and vote counting. The 

Board of Directors shall produce and prepare ballot boxes, which shall be opened and 

examined by scrutiny personnel before voting. 

Article 10 

A voter shall fill in the name or account name of the candidate he or she wishes to vote 

for in the candidate column on the ballot. However, in case a government agency 

shareholder or a corporate shareholder is a candidate, the name of the agency or juristic 

person shall be filled in the candidate column on the ballot. Alternatively, a voter may 

also fill in the name of the agency or juristic person as well as the name of their 

representative. In case there are several representatives, each of their names should be 

filled in. 

Article 11 

In case a government agency or a juristic person is also a shareholder of another publicly 

listed company, their representatives shall not be elected or serve as the Company's 

Directors concurrently without regulatory approval. Article 27, Paragraph 2 of the 

Company Act does not apply. 

Article 12 

A ballot shall be deemed invalid in the event of any of the situations listed on the left: 

I. A ballot not produced and prepared by the person with the convening right is used. 

II. A blank ballot is cast into the ballot box. 

III. Handwriting is blurry, unintelligible, or has been altered. 

IV. After double-checking, the name of the candidate that has been filled in is 

inconsistent with the Director candidate list. 

V. Words other than candidate's name/account name and the number of allocated voting 

rights are filled in. 
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VI. The names of two or more candidates have been filled in on the same ballot.  

Article 13 

Ballots shall be accounted on site after voting is completed. The chairperson shall 

announce the voting results on site, including the list of elected Directors and the 

numbers of voting rights they have won. 

Ballots of the aforementioned elections should be sealed and signed by the scrutiny 

personnel, before being placed in appropriate custody. They should be preserved for at 

least one year. However, in case a shareholder has filed a lawsuit pursuant to Article 189 

of the Company Act, they should be preserved until the termination of the lawsuit. 

Article 14 

In case a candidate's qualifications are inconsistent with the requirements stipulated in 

Article 26-3, Paragraph 3 and Paragraph 4 of the Securities and Exchange Act, his or her 

election shall be deemed null and void. 

Article 15 

The Company's Board of Directors shall send each elected Director a notice of 

appointment. 

Article 16 

These Procedures shall be enforced upon approval from the shareholders' meeting, and 

the same rule also applies to amendments. 
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[Appendix 4] 

Medigen Biotechnology Corp. 

Details of Number of Shares Held by Board Directors 

Book Closure Date: April 28, 2023 

Title Name 

Date of 

Appointment 

Term 

Number of Shares 

Held at the Time of 

Appointment 

Number of Shares Held on 

the Book Closure Day 

Number of Shares Number of Shares 

Chairman Chang, Shi-Chung 2021.08.02 

Three 

Years 

1,802,064   1,802,064  

Director 

Everspring Industry Co., Ltd. 

Representative: Chang, Tse-Ling 

2021.08.02 

Three 

Years 

14,093,380  14,093,380  

Director 

Taching Construction Co., Ltd. 

Representative: Chuang, Min-Lee 

2021.08.02 

Three 

Years 

4,371,763   4,371,763  

Director 

WorldTrend Co., Ltd. 

Representative: Huang, Tzu-Liang 

2021.08.02 

Three 

Years 

2,427,760  2,427,760  

Independent 

director 

Lai, Por-Hsiung 2021.08.02 

Three 

Years 

 0   0  

Independent 

director 

Chuang, Shui-Ming 2021.08.02 

Three 

Years 

 0   0  

Independent 

director 

Chen, Pei-Wei 2021.08.02 

Three 

Years 

0 0 

Tally of Directors' Combined Holdings 22,694,967  22,694,967 

Note I.  The Company has issued a total of 139,446,255 shares as of April 28, 2023. (including 100,000 

retrieved new shares in restricted stock awards that have not completed change of registration) 

II.  The minimum number of combined shares Directors are required to hold as required by law: 

8,366,775 shares 


