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I. Meeting Procedure 
 

 
1. Call the meeting to order 
 
2. Chairman’s opening remarks 
     
3. Report items 
 
4. Ratifications 
 
5. Discussion Matters 

 
6. Election Matters 

 
7. Other Matters 
 
8. Motions 
 
9. Meeting adjourned 
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II. Meeting Agenda 
 

The 2025 general shareholders’ meeting agenda of Professional 
Computer Technology Limited 

 
Form of Shareholders’ Meeting: Physical. 
Time and Date: 09:00 a.m. on May 22, 2025 (Thursday). 
Venue: Fullon Hotel Taipei East, No. 236, Section 3, Beishen Road, Shenkeng District, 

New Taipei City 
Meeting procedures: 
I. Open the meeting (Call the meeting to order) 

II. Chairman’s opening remarks 

III. Report items: 
(1). 2024 Business Report. 
(2). The Audit Committee’s Review Report on the 2024 financial statements. 
(3). The 2024 employee remuneration and directors’ remuneration distribution proposal. 
(4). The 2024 report on Cash Dividends from Earnings and Capital Reserves. 
(5). Report on amendments to the Rules of Procedure of the Board. 

IV. Ratifications: 
(1). 2024 Business Report and financial statements. 
(2). The 2024 remuneration distribution proposal.  

V. Discussion Matters: 
(1). Amendments to the “corporate charter”. 

VI. Election Matters: 
(1). Election of 9 seats for the 11th Board of Directors of the Company 

(Including 4 independent directors) 

VII. Other Matters: 

(1). Discussion to approve the lifting of non-competition restrictions for directors. 

VIII. Motions 

IX. Meeting adjourned 
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[Report items] 

Proposal 1 
Topic: The Company’s 2024 Business Report is submitted for review. 
Description: 

1. Please refer to pages 9–11 of this handbook (Attachment 1) for the Company’s 2024 
Business Report. 

2. Please proceed to review it. 
 
 
Proposal 2 

Topic: The Audit Committee’s Review Report on the 2024 financial statements is submitted for 
review. 

Description: 
1. The Company's 2024 financial statements have been audited and certified by certified 

public accountants (CPAs) and reviewed by the Audit Committee. 
2. Please refer to page 12 (Attachment 2) of this handbook for the Audit Committee’s Review 

Report.   
3. Please proceed to review it. 
 
 

Proposal 3 
Topic: The 2024 employee remuneration and directors’ remuneration distribution proposal are 

submitted for review. 
Description: 

1. As per Article 24 of the Company's Articles of Incorporation, if the Company makes a 
profit for a year (the profit refers to the pre-tax income before the remuneration to 
employees and directors and supervisors is deducted), after reserving an amount to make 
up for a cumulative deficit, if there is still any profit, the Company shall set aside no less 
than 6% of the balance, if any, as employee remuneration and no more than 3% as 
remuneration to directors and supervisors.  

2. The employee remuneration and directors’ remuneration for 2024 in accordance with the 
Articles of Incorporation as approved by the Remuneration Committee and the Board of 
Directors are as follows: 
(1) Employee remuneration: NT $4,137,835 in cash.  
(2) Directors’ remuneration: NT $1,551,688 in cash. 

3. Please proceed to review it. 
 

3



 

Proposal 4 
Topic: The 2024 report on Cash Dividends from Earnings and Capital Reserves are submitted for 

review. 
Description: 

1. As per Article 24-1 of the Company's Articles of Incorporation, Authorize the board of 
directors to resolve that all or part of the dividends and bonuses or the statutory surplus 
reserves and capital reserves stipulated in Article 241 of the Company Law shall be 
distributed in cash and report to the shareholders' meeting. 

2. The Company's 2024 earnings will all be paid out in cash dividends of NT$43,287,455, 
with NT$0.6 per share. In addition, in accordance with Article 241 of the Company Act, 
the Company will distribute cash from the capital reserve of NT$28,858,304 (NT$0.4 per 
share) which is the premium received from the issuance of shares in excess of the par 
value. The Board of Directors approved the distribution on March 5, 2024. The cash 
dividends distributed to each shareholder will be rounded down to NT$1 at the percentage 
for distribution. The amount below NT$1 will be recognized in the Company's other 
income. 

3. This proposal was approved by the Board of Directors resolved. In the case of a change in 
the number of the Company’s ordinary shares subsequently, resulting in a change in the 
payout ratio, the Chairman will be authorized to adjust it with full authority in accordance 
with the resolution of the Board of Directors. 

4. Please proceed to review it. 
 
 

Proposal 5 
Topic: Report on amendments to the Rules of Procedure of the Board is submitted for review. 
Description: 

1. Amend the rules of procedure of the Board of Directors of the Company in accordance 
with Letter No. 1130348897 dated 15 August 2024 of the Financial Regulatory 
Commission. 

2. Please refer to pages 13–14 of this handbook (Attachment 3) for the table of the provisions 
before and after the amendments. 

3. Please proceed to review it. 
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[Ratifications] 

Proposal 1 
Topic: The 2024 Business Report and financial statements are submitted for ratification. 

(Proposed by the Board of Directors) 
Description: 

1. The Company's 2024 Business Report and consolidated and standalone financial 
statements have been prepared and audited by Chen, Chin-Chang and Liao, Fu-Ming, 
CPAs at PwC Taiwan. We have submitted the above financial statements along with 
the business report to the Audit Committee for review, by whom a review report was 
issued. 

2. Please refer to pages 9–11 (Attachment 1) and 15–36 (Attachments 4 and 5) of this 
handbook for the 2024 Business Report, Independent Auditors’ Report, and financial 
statements. 

Resolution:  
 
 

Proposal 2 
Topic: The Company’s earnings distribution proposal for 2024 is submitted for ratification. 

(Proposed by the Board of Directors) 
Description: 

1. The Company’s earnings distribution proposal for 2024 has been approved by the 
Board of Directors and send to the Audit Committee for verification. 

2. The 2024 statement of earnings distribution is shown below. 
                                                               Unit: NT$ 

  Professional Computer Technology Limited  

  The 2024 Statement Of Earnings Distribution  

  Undistributed earnings in the beginning of 
the period   $              18,841,419  

 Add (less): Adjustment to retained earnings 
for 2024      0  

  Undistributed earnings after adjustment   $              18,841,419  

 Add: Special reserve reversed  0  
 Add: Net income after tax for this period  47,063,205  
  Less: Legal reserve set aside       (4,706,321 )
 Distributable earnings  61,198,303  
  Less: Shareholder dividend - cash   (43,287,455 )

  Undistributed earnings at the end of the 
period  $              17,910,848  

    

   

Chairman:                Manager:               Chief Accounting Officer: 
Resolution:  
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[Discussion Matters] 

Proposal 1 
Topic: Amendments to the “corporate charter”. (Proposed by the Board of Directors) 

Description: 
1. As per with Article 14, Paragraph 6 of the Securities and Exchange Act and related laws, 

the corporate charter have been amended. 
2. Please refer to pages 37–42 of this handbook (Attachment 6) for the table of the provisions 

before and after the amendments. 
Resolution: 
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[Election Matters] 

Proposal 1 
Topic: Election of 9 seats for the 11th Board of Directors of the Company. 

(Including 4 independent directors) 
Description: 

1. The term of office of the 10th board of directors of the Company (including independent 
directors) will expire on June 8, 2025. As per with the provisions of the corporate charter, 
it is proposed to elect 9 directors for the 11th board of directors (including 4 independent 
directors), all of whom will serve a three-year term, from May 22, 2025 to May 21, 2028. 

2. The Company's 2025 election of directors has been accepted for nomination of director 
candidates after legal announcement. During the announcement period, candidates were 
nominated by major shareholders, and the company's board of directors completed the 
qualification review procedures for the nominated candidates on April 2, 2025. Please 
refer to pages 43–45 of this handbook (Attachment 7) for information on the nominated 
director candidates. 

3. Please refer to pages 65–66 of this handbook (Appendices 3) for the Rules for Directors 
Election. 

Voting Result: 

 
 
[Other Matters] 

Proposal 1 
Topic: Discussion to approve the lifting of non-competition restrictions for new directors. 

(Proposed by the Board of Directors) 
Description: 

1. Article 209 of the Company Act stipulates that directors should brief actions they are 
going to take within the scope of business operations for themselves or for others in the 
shareholders’ meetings and obtain permission. 

2. Please refer to pages 46 of this handbook (Attachment 8) for positions concurrently held 
by 11th new term directors and independent directors in other companies. A proposal will 
be made during the Shareholders’ Meeting to exempt directors from the non-competition 
clause. 

Resolution: 
 
 
[Motions] 
 
[Adjournment]  
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[Attachment 1] 
Professional Computer Technology Limited 

The 2024 Business Report 
 
Dear shareholders,  
 

First of all, I would like to express my sincere gratitude for your trust and support. Looking 
back at 2024, the global economy is facing a complex and changing landscape amid multiple 
challenges. Geopolitical tensions, trade frictions, monetary tightening and protectionism have 
jointly led to disruptions in the global supply chain, a decline in market confidence and a 
slowdown in economic growth. Although some emerging markets have shown resilience, the 
global economy as a whole remains in an unstable state with insufficient growth momentum 
and intertwined risks. 
As a member of the semiconductor supply chain, the Company will continue to face 
challenges of weak consumption and inventory adjustments in 2024. In response to the low 
visibility of customer orders, we are actively destocking. Looking ahead to 2025, the 
Company will maintain steady operations, deepen its core business, expand diversified 
applications, strengthen customer partnerships, and increase investment in research and 
development. We believe that through these strategies, the company can effectively respond to 
market challenges, revitalize growth momentum, and create greater value for shareholders. 
In 2024, the Company's group-wide operating revenue reached NT$2.641 billion, a decrease 
of NT$0.713 billion, or 21%, from NT$3.354 billion in 2023. 
The net income before tax amounted to NT$50.43 million, the net income after tax was 
NT$47.06 million, and the basic net income after tax per share stood at NT$0.65. The 
business performance in 2024 and the business plan for the upcoming year are specified 
below: 

 
 

1.1 Business performance in 2024 
1.1.1 Implementation results of the 2024 business plan 

Unit: NT$ Thousand 

Item 
Actual 

amount in 
2023 

Actual 
amount in 

2024 
Increase (decrease) % 

Operating 
revenue 3,354,361 2,641,345 (21%) 

Operating cost 3,120,540 2,413,170 (23%) 
Gross profit 233,821 228,175 (2%) 
Operating 
expenses 207,393 220,961 7% 

Non-operating 
income and 
expense 

51,816 43,220 (17%) 

Net income 
before tax 78,244 50,434 (36%) 

Net income 
after tax 68,698 47,063 (31%) 

          Note 1: The above data are consolidated financial figures.           
(1) Operating income and costs decreased due to the termination of one of the top five 

agency lines. 
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(2) The decrease in net profit before tax and net profit after tax was mainly due to the 
decrease in revenue and profit before tax. 

        
1.1.2 Financial income and expense and profitability analysis 

Item 2023 2024 
Ratio of return on total assets (%) 2.47% 1.39% 
Ratio of return on shareholders’ 
equity (%) 3.5% 1.63% 

As a 
percentage of 
paid-in 
capital 

Operating 
income 3.66% 1% 

Net income 
before tax 10.85% 6.99% 

Profit ratio (%) 2.05% 1.78% 
Earnings per share (current 
period) 0.95 0.65 

Earnings per share (after 
retrospective adjustment) 0.95 0.65 
Note 1: The above data are consolidated financial figures.
 

1.1.3 Research and development (R&D) 
The Company has software and hardware development and R&D departments in place to 
develop, design, and test software and hardware products, assist clients in troubleshooting 
application problems to enhance product integration, and effectively expand the 
application of our products. 
The R&D expenses in the most recent three years are listed below: 

Unit: NT$ Thousand
Item 2022  2023  2024  

R&D expenses 34,246 32,651 33,807 
As a percentage of 
operating revenue 1% 1% 1% 

Note: The above data are consolidated financial figures. 
 

1.2 Estimated sales volume and basis in 2025 
This forecast was estimated by the Company's business units as per the demand in the 
product market, clients’ business performance, and orders received. The estimated annual 
sales volume is 149,058,819 pieces. We will actively expand the markets of industrial 
computer, image transmission and conversion, computer peripheral, consumer electronic, 
security surveillance, automotive electronic, and network communications applications 
this year. 

 
1.3 The Company’s development strategies 

There are still uncertainties in the global economy and market, but we will build on our 
existing agency product lines: 
1. Deepen core business: Continuously optimize products and services to create more 

performance. 
2. Maintain healthy inventory: Work more closely with original equipment manufacturers 

and communicate and cooperate with customers to maintain healthy and reasonable 
inventory levels to maximize the use and benefits of the company's funds. 

3. Operation of new product lines and new markets: The company team will continue to 
look for product lines that are helpful to the company in existing production lines and 
customer market applications, so as to bring momentum for the company's mid- and 
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long-term growth and benefits. 
 

1.4 Impact of the external competition, legal, and overall business environments 
1. Market concentration and price pressure: The global semiconductor market is highly 

competitive. Major distributors such as Arrow Electronics, Avnet, WT 
Microelectronics, and WPG Holdings continue to carry out mergers and acquisitions. 
Market concentration is increasing, and small distributors are facing greater survival 
pressure. 

2. Impact of the original factory direct sales model: Foreign chip suppliers increase direct 
customers or e-commerce sales platforms to reduce dependence on distributors. 

3. Exit controls and technology bans: The United States continues to tighten restrictions 
on China's semiconductor technology and equipment. Under the influence of 
de-Sinicization, manufacturers in China have moved their production bases to Vietnam, 
Thailand and other countries, causing the supply chain layout to move accordingly. 

4. Impact of the overall operating environment: After the semiconductor inventory 
adjustment in 2023, the market will gradually recover in 2024, and the demand for 
specific applications (AI, electric vehicles, etc.) will grow, but the mobile phone and 
PC markets are still in a downturn, affecting the sales performance of different types of 
chips. In addition, the exchange rate and financial market impact: the Federal Reserve 
cuts interest rates, and the performance of the US dollar is affecting the procurement 
and profit performance of distributors. 

 
1.5 Business policy and important production and sales policies for 2024  

(1) We will continue to develop existing product lines and strengthen strategic partnerships 
with original equipment manufacturers in order to expand into a wider range of application 
markets and deeply tap into customer potential. At the same time, we will carefully 
evaluate and introduce potential cooperative product lines to enhance the company's overall 
profitability. 

(2) Pay close attention to changes in inventory in the industry chain, dynamically adjust the 
company's inventory to a healthy level, effectively reduce the risk of inventory depreciation, 
and improve the efficiency of capital utilization. 

(3) Continue to strengthen technical support capabilities, provide more comprehensive 
value-added services, and deepen cooperation with original manufacturers and customers 
to jointly develop complete software and hardware product solutions to help customers 
accelerate product mass production and listing schedules. 

 
Finally, I would like to thank all our shareholders for your long-term support for and 
encouragement to the Company, and, hopefully, you will continue to support and guide the 
Company in the upcoming year. I wish you good health and all the best. 
 
Sincerely, 

Chairman:                Manager:               Chief Accounting Officer: 
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[Attachment 2] 
 
 

Professional Computer Technology Limited 
Audit Committee’s Review Report 

 
The Board of Directors has prepared the 2024 Business Report, 2024 financial 
statements, and the earnings distribution proposal, among which the financial 
statements were audited by PwC Taiwan, by whom an audit report was issued. We 
have reviewed the above Business Report, financial statements, and the earnings 
distribution proposal, to which we have found no misstatement, and we hereby 
issue a review report as presented above in accordance with Article 14-4 of the 
Securities and Exchange Act and Article 219 of the Company Act. Please proceed 
to review it. 

 
 
 
To 
 

The 2025 General Shareholders’ Meeting, Professional Computer Technology 
Limited  

 
 
 
 
 
 

Chou, Chin-Piao, Convener of the Audit Committee 
 

 
 
 
 
 
 
 
 
 
 

March 5, 2025 
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 [Attachment 3] 
 

Rules of Procedure for the Board of Directors 
Partial amendments to the comparative table 

Amendments Current Provisions illustrate 
Article 12  
If half of the members are 
absent from the meeting of the 
current meeting, the Chairman 
may postpone the meeting on 
that day for a maximum of two 
times. If the number of 
postponements is still 
insufficient, the President may 
reconvene the meeting in 
accordance with the procedures 
set forth in Paragraph 2 of 
Article 3. 
The term "all directors" 
referred to in the preceding 
paragraph and the second 
paragraph of Paragraph 2 of 
Article 17 shall be counted as 
those who are actually in 
office. 

Article 12  
If half of the directors are 
absent from the meeting, the 
chairman may postpone the 
meeting for a maximum of two 
times. If the number of 
postponements is still 
insufficient, the President may 
reconvene the meeting in 
accordance with the procedures 
set forth in Paragraph 2 of 
Article 3. 
The term "all directors" 
referred to in the preceding 
paragraph and the second 
paragraph of Paragraph 2 of 
Article 17 shall be counted as 
those who are actually in 
office. 

1. In order to avoid any dispute 
arising from the delay in 
the extension of the 
meeting of the Board of 
Directors, the Chairman 
may announce that the 
time limit for the 
extension of the meeting 
shall be limited to that 
day if the number of 
attendees is insufficient.  

2. Subparagraph 2 has not been 
amended.  

Article 13  
The Board of Directors shall 
proceed in accordance with the 
procedures scheduled in the 
notice of the meeting. 
However, with the consent of 
more than half of the directors 
present, it may be changed. 
The Chairman shall not 
adjourn the meeting without 
the consent of a majority of the 
directors present. In the event 
that less than half of the 
directors present present at the 
meeting of the Board of 
Directors are present, the 
Chairman shall, upon the 
proposal of the directors 
present, suspend the meeting 
and apply the provisions of 
Paragraph 1 of the preceding 
Article. 
If the Chairman is unable to 
preside over the meeting or 
fails to adjourn the meeting in 
accordance with the provisions 

Article 13  
The Board of Directors shall 
proceed in accordance with the 
procedures scheduled in the 
notice of the meeting. 
However, with the consent of 
more than half of the directors 
present, it may be changed. 
The Chairman shall not 
adjourn the meeting without 
the consent of a majority of the 
directors present. In the event 
that less than half of the 
directors present present at the 
meeting of the Board of 
Directors are present, the 
Chairman shall, upon the 
proposal of the directors 
present, suspend the meeting 
and apply the provisions of 
Paragraph 1 of the preceding 
Article. 

1. Subparagraphs 1 to 3 have 
not been amended. 

2. In consideration of practice, 
if the chairman is unable 
to preside over the 
meeting or adjourns the 
meeting in accordance 
with the provisions during 
the deliberation of the 
board of directors, in 
order to avoid affecting 
the operation of the board 
of directors, paragraph 4 
is added to clearly 
stipulate that the method 
of selection of proxies 
shall be governed by the 
provisions of paragraph 3 
of Article 10, and the vice 
chairman shall act as the 
deputy chairman, and if 
there is no vice chairman 
or vice chairman of the 
board of directors also 
takes leave or is unable to 
exercise his powers for 
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Amendments Current Provisions illustrate 
of Paragraph 2 during the 
deliberations of the Board of 
Directors, the provisions of 
Article 10, Paragraph 3 shall 
apply to the selection and 
appointment of his deputies. 

any reason, the chairman 
of the board of directors 
shall designate a 
managing director to act 
on his behalf; If there is 
no managing director, a 
director shall be appointed 
to act as his agent, and if 
the chairman of the board 
of directors does not 
appoint an agent, the 
managing director or one 
of the directors shall 
nominate each other to act 
as his agent. 

Article 21 
These rules were enacted 
on June 15, 93, Taiwan. 
It was first revised on June 14, 
96, Taiwan. 
The second revision was made 
on June 27, Taiwan. 
The third revision was made on 
June 20, 102 in Taiwan. 
The fourth revision was made 
on June 5, 107, Taiwan. 
The fifth revision was made on 
May 25, 110 in Taiwan. 
The sixth revision was made 
on March 8, 112 in Taiwan. 
The seventh revision was made 
on November 7, 113 in Taiwan. 
 

Article 21 
These rules were enacted 
on June 15, 93, Taiwan. 
It was first revised on June 14, 
96, Taiwan. 
The second revision was made 
on June 27, Taiwan. 
The third revision was made on 
June 20, 102 in Taiwan. 
The fourth revision was made 
on June 5, 107, Taiwan. 
The fifth revision was made on 
May 25, 110 in Taiwan. 
The sixth revision was made 
on March 8, 112 in Taiwan. 
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INDEPENDENT AUDITORS’ REPORT TRANSLATED FROM CHINESE 

 

 

To the Board of Directors and Shareholders of Professional Computer Technology Limited 

 

Opinion 

We have audited the accompanying consolidated balance sheets of Professional Computer Technology 

Limited and subsidiaries (the “Group”) as at December 31, 2024 and 2023, and the related consolidated 

statements of comprehensive income, of changes in equity and of cash flows for the years then ended, 

and notes to the consolidated financial statements, including a summary of material accounting policies. 

 

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, 

the consolidated financial position of the Group as at December 31, 2024 and 2023, 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 the International 

Financial Reporting Standards, International Accounting Standards, IFRIC Interpretations, and SIC 

Interpretations that came into effect as endorsed by the Financial Supervisory Commission. 

 

Basis for opinion 

We conducted our audits in accordance with the Regulations Governing Financial Statement Audit and 

Attestation Engagements of Certified Public Accountants and Standards on Auditing of 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. 

 

 

  

 

[Attachment 4] 
 

 
 
 
 
 

15



 

Key audit matters 

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

audit of the Group’s 2024 consolidated financial statements. These matters were addressed in the context 

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

do not provide a separate opinion on these matters. 

Key audit matters for the Group’s 2024 consolidated financial statements are stated as follows: 

Evaluation of allowance for inventory valuation losses 

Description 

Refer to Note 4(12) for accounting policies on inventories, Note 5(2) for uncertainty of accounting 

estimates and assumptions in relation to inventory valuation, and Note 6(5) for details of inventories. As 

at December 31, 2024, the Group’s total inventories and allowance for inventory valuation losses 

amounted to NT$563,732 thousand and NT$25,142 thousand, respectively. 

The Group is primarily engaged in sales of various semiconductor components. Due to the rapid 

innovation in the development of electronic products, there is a higher risk of incurring inventory 

valuation losses or obsolescence. The Group measures inventory which has been sold in the ordinary 

course of business at the lower of cost and net realisable value. The estimation of the net realisable value 

may be affected due to fluctuations in the prices of inventory items. 

The Group uses judgements to determine the net realisable value resulting in a high degree of estimation 

uncertainty and calculation complexity. Considering that the Group’s inventory and allowance for 

inventory valuation losses are material to the financial statements, we considered the allowance for 

inventory valuation losses a key audit matter. 

How our audit addressed the matter 

We performed the following audit procedures relative to the above key audit matter: 

1. Obtained an understanding and evaluated the process of inventory and warehouse management, 

examined the annual plan and participated in stock take to assess the effectiveness of management’s 

identification and controls on obsolete inventory; 

2. Obtained an understanding of the internal control over valuation of inventory, and participated in the 

physical inventory count at the end of year in order to assess the effectiveness of the controls over 
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obsolete and damaged inventories. 

3. Verified the appropriateness of the system logic in the inventory valuation reports and confirmed 

whether the information in the reports is consistent with the relevant policies, in order to assess the 

reasonableness of allowance for inventory valuation losses. 

Existence and occurrence of sales revenue 

Description 

The Group is primarily engaged in sales of various semiconductor components. Terminal products are 

mainly used in Bluetooth audio-visual equipment, image processing equipment and USB hubs. The 

Group’s trading counterparties are mostly those who have a long-term business partnership with the 

Group, throughout Taiwan, Japan and Mainland China. As the sales of products are subject to the 

terminal market demand, the transaction amount and volume are huge and the sales revenues are 

significant to the financial statements, we considered the existence of sales revenue of the Group a key 

audit matter. 

How our audit addressed the matter 

We performed the following audit procedures relative to the above key audit matter: 

1. Assessed and tested the revenue cycle and performed tests to determine whether the Group’s direct 

revenue process is in compliance with the the internal control procedures. 

2. Verified the related industry background information in respect of the significant customers. 

3. Selected samples of operating revenue transactions, validated orders, sales invoice and receipts from 

customers, and as curtained whether the customers are consistent with the consignees. 

 

Other matter – Parent company only financial reports 

We have audited and expressed an unmodified opinion on the parent company only financial statements 

of Professional Computer Technology Limited as at and for the years ended December 31, 2024 and 

2023. 
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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 the International Financial Reporting Standards, International Accounting 

Standards, IFRIC Interpretations, and SIC Interpretations that came into effect as endorsed by the 

Financial Supervisory Commission, 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 Standards on Auditing of the Republic of China will 

always detect a material misstatement when it exists. 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 Standards on Auditing of the Republic of China, we exercise 

professional judgment and 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 
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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 appropriate audit evidence regarding the financial information of the 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. 

 

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. 
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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 of the current period 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. 

 

 

 

 

 

 

 

 

 

 

 

    

Chen, Ching Chang  Liao, Fu-Ming 

For and on behalf of PricewaterhouseCoopers, Taiwan 

March 5, 2025 

 
------------------------------------------------------------------------------------------------------------------------------------------------- 
The accompanying consolidated financial statements are not intended to present the financial position and results of 
operations and cash flows in accordance with accounting principles in countries and jurisdictions other than the Republic of 
China. The standards, procedures and practices in the Republic of China governing the audit of such financial statements 
may differ from those generally accepted in countries and jurisdictions other than the Republic of China. Accordingly, the 
accompanying consolidated financial statements and independent auditors’ report are not intended for use by those who are 
not informed about the accounting principles or auditing standards in the Republic of China, and their applications in practice. 
As the financial statements are the responsibility of the management, PricewaterhouseCoopers cannot accept any liability for 
the use of, or reliance on, the English translation or for any errors or misunderstandings that may derive from the translation.  
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PROFESSIONAL COMPUTER TECHNOLOGY LIMITED AND SUBSIDIARIES 
CONSOLIDATED BALANCE SHEETS 

DECEMBER 31, 2024 AND 2023 
(EXPRESSED IN THOUSANDS OF NEW TAIWAN DOLLARS) 

 
      December 31, 2024   December 31, 2023  

 Assets  Notes  Amount   %   Amount   %  

 Current assets                 

1100 Cash and cash equivalents  6(1)  $ 871,492   19   $ 430,736   12  

1136 Current financial assets at amortised 

cost 

 6(2) 

  292,104   6    45,509   1  

1150 Notes receivable, net  6(4)   1,214   -    1,297   -  

1170 Accounts receivable, net  6(4)   414,175   9    553,620   16  

1180 Accounts receivable - related parties, 

net 

 7(3) 

  15,817   -    13,887   1  

130X Inventories  6(5)   538,590   12    1,150,999   32  

1470 Other current assets  7(3)   20,064   1    6,468   -  

11XX Total current assets     2,153,456   47    2,202,516   62  

 Non-current assets                 

1517 Financial assets at fair value through 

other comprehensive income - non-

current 

 6(3) 

  2,344,235   51    1,276,769   36  

1600 Property, plant and equipment  6(6) and 8   48,834   1    51,000   1  

1755 Right-of-use assets  6(7)   4,327   -    8,813   -  

1760 Investment property, net  6(8)   18,096   1    18,494   1  

1840 Deferred tax assets     2,094   -    2,318   -  

1900 Other non-current assets  8   5,017   -    6,690   -  

15XX Total non-current assets     2,422,603   53    1,364,084   38  

1XXX Total assets    $ 4,576,059   100   $ 3,566,600   100  

 

 

 

 

 

 
(Continued)
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PROFESSIONAL COMPUTER TECHNOLOGY LIMITED AND SUBSIDIARIES 
CONSOLIDATED BALANCE SHEETS 

DECEMBER 31, 2024 AND 2023 
(EXPRESSED IN THOUSANDS OF NEW TAIWAN DOLLARS) 

 

The accompanying notes are an integral part of these consolidated financial statements. 

     December 31, 2024   December 31, 2023  

 Liabilities and Equity  Notes  Amount   %   Amount   %  

 Current liabilities                 

2100 Short-term borrowings  6(9)  $ 632,5000   14   $ 560,000   16  

2130 Contract liabilities - current  6(14)   3,916   -    3,916   -  

2150 Notes payable     -   -    836   -  

2170 Accounts payable     455,782   10    568,680   16  

2200 Other payables     43,736   1    47,353   1  

2230 Current income tax liabilities     6,473   -    -   -  

2280 Current lease liabilities     3,709   -    4,688   -  

2300 Other current liabilities     26,679   1    20,119   1  

21XX Total current liabilities     1,172,795   26    1,205,592   34  

 Non-current liabilities                 

2580 Non-current lease liabilities     868   -    4,390   -  

2600 Other non-current liabilities     1,137   -    875   -  

25XX Total non-current liabilities     2,005   -    5,265   -  

2XXX Total liabilities     1,174,800   26    1,210,857   34  

 Equity                 

 Share capital  6(11)               

3110 Ordinary share     721,458   16    721,458   20  

 Capital surplus  6(12)               

3200 Capital surplus     361,381   7    361,381   10  

 Retained earnings  6(13)               

3310 Legal reserve     122,094   3    115,237   3  

3350 Unappropriated earnings     65,905   1    97,812   3  

 Other equity interest                 

3400 Other equity interest     2,130,421   47    1,059,855   30  

3XXX Total equity     3,401,259   74    2,355,743   66  

 Significant contingent liabilities and 

unrecognised contract commitments 

 9 

              

 Significant events after the balance 

sheet date 

 11 

              

3X2X Total liabilities and equity    $ 4,576,059   100   $ 3,566,600   100  
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PROFESSIONAL COMPUTER TECHNOLOGY LIMITED AND SUBSIDIARIES 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

YEARS ENDED DECEMBER 31, 2024 AND 2023 
(EXPRESSED IN THOUSANDS OF NEW TAIWAN DOLLARS, EXCEPT FOR EARNINGS PER SHARE DATA) 

 

The accompanying notes are an integral part of these consolidated financial statements. 
 

      Year ended December 31  

     2024   2023  

Items  Notes  Amount   %   Amount   %  

4000 Operating revenue  6(14) and 7(3)  $ 2,641,345   100   $ 3,354,361   100  

5000 Operating costs  6(5) (  2,413,170 ) ( 91 ) (  3,120,540 ) ( 93 ) 

5950 Gross profit     228,175   9    233,821   7  

 Operating expenses  6(19)(20) and 7(3)               

6100 Selling expenses   (  115,165 ) ( 5 ) (  103,386 ) ( 3 ) 

6200 General and administrative expenses   (  72,340 ) ( 3 ) (  71,636 ) ( 2 ) 

6300 Research and development expenses   (  33,807 ) ( 1 ) (  32,651 ) ( 1 ) 
6450 Expected credit impairment gain  12(2)   351   -    280   -  

6000 Total operating expenses   (  220,961 ) ( 9 ) (  207,393 ) ( 6 ) 

6900 Operating profit     7,214   -    26,428   1  

 Non-operating income and expenses                 

7100 Interest income  6(15)   32,869   1    16,971   -  

7010 Other income  6(16) and 7(3)   15,919   1    36,362   1  

7020 Other gains and losses  6(17)   6,176   -    8,496   -  

7050 Finance costs  6(18) (  11,744 )  -  (  10,013 )  -  

7000 Total non-operating income and 

expenses 

  

  43,220   2    51,816   1  

7900 Profit before income tax     50,434   2    78,244   2  

7950 Income tax expense  6(21) (  3,371 )  -  (  9,546 )  -  

8200 Profit for the year    $ 47,063   2   $ 68,698   2  

 Other comprehensive income                 

 Components of other comprehensive 

income that will not be reclassified to 

profit or loss 

  

              

8311 Losses on remeasurements of 

defined benefit plans 

 6(10) 

 $ -   -  ( $ 165 )  -  

8316 Unrealised gains from investments 

in equity instruments measured at 

fair value through other 

comprehensive income 

 6(3) 

  1,002,226   38    869,384   26  

 Components of other comprehensive 

income that will be reclassified to 

profit or loss 

  

              

8361 Exchange differences on translation     68,340   2  (  1,352 )  -  

8300 Other comprehensive income    $ 1,070,566   40   $ 867,867   26  

8500 Total comprehensive income for the 

year 

  

 $ 1,117,629   42   $ 936,565   28  
            
 Profit attributable to:                 

8610 Owners of the parent    $ 47,063   2   $ 68,698   2  

 Comprehensive income attributable to:                 

8710 Owners of the parent    $ 1,117,629   42   $ 936,565   28  
            
 Earnings per share (in dollars)  6(22)         

9750 Basic earnings per share    $ 0.65   $ 0.95  

9850 Diluted earnings per share    $ 0.65   $ 0.95   
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PROFESSIONAL COMPUTER TECHNOLOGY LIMITED AND SUBSIDIARIES 

CONSOLIDATED STATEMENTS OF CASH FLOWS 

YEARS ENDED DECEMBER 31, 2024 AND 2023 

(EXPRESSED IN THOUSANDS OF NEW TAIWAN DOLLARS) 

 

    Year ended December 31  

  Notes  2024    2023  

             

The accompanying notes are an integral part of these parent company only financial statements. 

 

CASH FLOWS FROM OPERATING ACTIVITIES            

Profit before income tax    $ 50,434    $ 78,244  

Adjustments            

Adjustments to reconcile profit (loss)            

Depreciation  6(6)(7)(8)(19)   7,400     7,494  

Amortisation  6(19)   3,013     2,004  

Expected credit impairment gain  12(2) (  351 )  (  280 ) 

Loss on disposal of property, plant and equipment  6(17)   -     41  

(Gain) loss on lease modification  6(7)(17) (  1 )    347  

Interest expense  6(18)   11,744     10,013  

Interest income  6(15) (  32,869 )  (  16,971 ) 

Dividend income  6(16) (  12,300 )  (  30,997 ) 

Changes in assets/liabilities relating to operating activities            

Changes in assets relating to operating activities            

Notes receivable, net     95     4,446  

Accounts receivable, net     144,217     179,488  

Accounts receivable - related parties, net   (  1,930 )  (  638 ) 

Other receivables - related parties     25     61  

Inventories     632,351   (  388,770 ) 

Other current assets   (  12,432 )    1,356  

Changes in liabilities relating to operating activities            

Contract liabilities     -   (  3,916 ) 

Notes payable   (  836 )  (  6,520 ) 

Accounts payable   (  137,488 )    106,982  

Other payables   (  3,558 )  (  16,294 ) 

Other current liabilities     6,560     14,488  

Accrued pension liabilities     19   (  20,187 ) 

Cash inflow (outflow) generated from operations     654,093   (  79,609 ) 

Interest received     31,681     16,896  

Dividends received     12,300     30,997  

Interest paid   (  11,803 )  (  9,824 ) 

Income tax paid   (  7,703 )  (  31,442 ) 

Net cash provided by (used in) operating activities     678,568   (  72,982 ) 

CASH FLOWS FROM INVESTING ACTIVITIES            

Increase in current financial assets at amortised cost   (  643,578 )  (  68,298 ) 

Decrease in current financial assets at amortised cost     396,983     62,893  

Acquisition of financial assets at fair value through other 

comprehensive income 

  

(  65,240 )    -  

Acquisition of property, plant and equipment  6(6)   -   (  697 ) 

Increase in guarantee deposits paid   (  256 )  (  231 ) 

(Increase) decrease in other non-current financial assets   (  34 )    4,719  

Increase in other non-current assets   (  1,049 )  (  2,779 ) 

Net cash used in investing activities   (  313,174 )  (  4,393 ) 

CASH FLOWS FROM FINANCING ACTIVITIES            

Increase in short-term borrowings     3,814,206     1,918,765  

Decrease in short-term borrowings   (  3,741,706 )  (  1,833,765 ) 

Increase in guarantee deposits received     243     123  

Return of principal of lease liabilities  6(23) (  5,070 )  (  4,667 ) 

Distribution of cash dividends  6(13) (  72,146 )  (  151,506 ) 

Net cash used in financing activities   (  4,473 )  (  71,050 ) 

Effect of exchange rate changes on cash and cash equivalents     79,835     6,504  

Net (decrease) increase in cash and cash equivalents     440,756   (  141,921 ) 

Cash and cash equivalents at beginning of year     430,736     572,657  

Cash and cash equivalents at end of year    $ 871,492    $ 430,736  
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INDEPENDENT AUDITORS’ REPORT TRANSLATED FROM CHINESE 

 

 

To the Board of Directors and Shareholders of Professional Computer Technology Limited 

 

Opinion 

We have audited the accompanying parent company only balance sheets of Professional Computer 

Technology Limited (the “Company”) as at December 31, 2024 and 2023, and the related parent 

company only statements of comprehensive income, of changes in equity and of cash flows for the years 

then ended, and notes to the parent company only financial statements, including a summary of material 

accounting policies. 

 

In our opinion, the accompanying parent company only financial statements present fairly, in all material 

respects, the financial position of the Company as at December 31, 2024 and 2023, 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 Financial Statement Audit and 

Attestation Engagements of Certified Public Accountants and Standards on Auditing of the Republic of 

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

for the audit of the parent company 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. 

 

  

 

[Attachment 5] 
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Key audit matters 

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

audit of the Company’s 2024 parent company only financial statements. These matters were addressed 

in the context of our audit of the parent company only financial statements as a whole and, in forming 

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

Key audit matters for the Company’s 2024 parent company only financial statements are stated as 

follows: 

Evaluation of allowance for inventory valuation losses 

Description 

Refer to Note 4(11) for accounting policies on inventories, Note 5(2) for uncertainty of accounting 

estimates and assumptions in relation to inventory valuation, and Note 6(5) for details of inventories. As 

at December 31, 2024, the Company’s total inventories and allowance for inventory valuation losses 

amounted to NT$479,389 thousand and NT$12,470 thousand, respectively. 

The Company is primarily engaged in sales of various semiconductor components. Due to the rapid 

innovation in the development of electronic products, there is a higher risk of incurring inventory 

valuation losses or obsolescence. The Company measures inventory which has been sold in the ordinary 

course of business at the lower of cost and net realisable value. The estimation of the net realisable value 

may be affected due to fluctuations in the prices of inventory items. 

The Company uses judgements to determine the net realisable value resulting in a high degree of 

estimation uncertainty and calculation complexity. Considering that the Company’s inventory and the 

allowance for inventory valuation losses are material to the financial statements, we considered the 

allowance for inventory valuation losses a key audit matter. 

How our audit addressed the matter 

We performed the following procedures on the above key audit matter: 

1. Obtained an understanding and evaluated the process of inventory and warehouse management, 

examined the annual plan and participated in stock take to assess the effectiveness of management’s 

identification and controls on obsolete inventory; 
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2. Obtained an understanding of the internal control over valuation of inventory, and participated in the 

physical inventory count at the end of period in order to assess the effectiveness of the controls over 

obsolete and damaged inventories. 

3. Verified the appropriateness of the system logic in the inventory valuation reports and confirmed 

whether the information in the reports is consistent with the relevant policies, in order to assess the 

adequacy of allowance for inventory valuation losses. 

Existence and occurrence of sales revenue 

Description 

The Company is primarily engaged in sales of various semiconductor components. Terminal products 

are mainly used in Bluetooth audio-visual equipment, image processing equipment and USB hubs. The 

Company’s trading counterparties are mostly those who have a long-term business partnership with the 

Company, throughout Taiwan, Japan and Mainland China. As the sales of products are subject to the 

terminal market demand and the transaction amount and volume are huge and the sales revenues are 

significant to the financial statements, we considered the existence of sales revenue of the Company a 

key audit matter. 

How our audit addressed the matter 

We performed the following procedures on the above key audit matter: 

1. Assessed and tested the revenue cycle and performed tests to determine whether the Company’s direct 

revenue process is in compliance with the the internal control procedures. 

2. Verified the related industry background information in respect of the significant customers. 

3. Selected samples of operating revenue transactions, validated orders, sales invoice and receipts from 

customers, and as curtained whether the customers are consistent with the consignees. 

 

Responsibilities of management and those charged with governance for the parent 

company only financial statements 

Management is responsible for the preparation and fair presentation of the parent company only 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 
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preparation of parent company only financial statements that are free from material misstatement, 

whether due to fraud or error. 

 

In preparing the parent company only 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, are responsible for overseeing the 

Company’s financial reporting process. 

 

Auditors’ responsibilities for the audit of the parent company only financial statements 

Our objectives are to obtain reasonable assurance about whether the parent company only 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 Standards on Auditing of the Republic of China 

will always detect a material misstatement when it exists. 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 parent company only financial 

statements. 

 

As part of an audit in accordance with the Standards on Auditing of the Republic of China, we exercise 

professional judgment and professional skepticism throughout the audit. We also: 

1. Identify and assess the risks of material misstatement of the parent company only 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. 
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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 parent company only 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 

Company to cease to continue as a going concern. 

5. Evaluate the overall presentation, structure and content of the parent company only financial 

statements, including the disclosures, and whether the parent company only financial statements 

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

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

business activities within the Company to express an opinion on the parent company only financial 

statements. We are responsible for the direction, supervision and performance of the 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 parent company only financial statements of the current 

period 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, 
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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. 

 

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

were of most significance in the audit of the accompanying parent company only financial statements of 

the current period 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. 

 

 

 

 

 

 

 

 

 

    

Chen, Ching Chang  Liao, Fu-Ming 

For and on behalf of PricewaterhouseCoopers, Taiwan 

March 5, 2025 

 
------------------------------------------------------------------------------------------------------------------------------------------------- 
The accompanying parent company only financial statements are not intended to present the financial position and results of 
operations and cash flows in accordance with accounting principles in countries and jurisdictions other than the Republic of 
China. The standards, procedures and practices in the Republic of China governing the audit of such financial statements 
may differ from those generally accepted in countries and jurisdictions other than the Republic of China. Accordingly, the 
accompanying parent company only financial statements and independent auditors’ report are not intended for use by those 
who are not informed about the accounting principles or auditing standards in the Republic of China, and their applications 
in practice. 
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PROFESSIONAL COMPUTER TECHNOLOGY LIMITED 
PARENT COMPANY ONLY BALANCE SHEETS 

DECEMBER 31, 2024 AND 2023 
(EXPRESSED IN THOUSANDS OF NEW TAIWAN DOLLARS) 

 
      December 31, 2024   December 31, 2023  

 Assets  Notes  Amount   %   Amount   %  

 Current assets                 

1100 Cash and cash equivalents  6(1)  $ 436,317   9   $ 325,305   9  

1136 Current financial assets at amortised 

cost 

 6(2) 

  39,342   1    -   -  

1150 Notes receivable, net  6(4)   866   -    1,297   -  

1170 Accounts receivable, net  6(4)   380,400   8    464,872   12  

1180 Accounts receivable - related parties, 

net 

 7(2) 

  93,335   2    54,495   1  

1210 Other receivables - related parties  7(2)   538   -    188   -  

130X Inventories  6(5)   466,919   10    742,919   20  

1470 Other current assets     17,477   -    3,872   -  

11XX Total current assets     1,435,194   30    1,592,948   42  

 Non-current assets                 

1517 Financial assets at fair value through 

other comprehensive income - non-

current 

 6(3) 

  2,344,235   50    1,276,769   34  

1550 Investments accounted for using 

equity method 

 6(6) 

  889,948   19    818,393   22  

1600 Property, plant and equipment  6(7) and 8   48,654   1    50,722   1  

1760 Investment property, net  6(9)   18,096   -    18,494   1  

1840 Deferred tax assets  6(22)   2,094   -    2,318   -  

1900 Other non-current assets  8   3,211   -    5,127   -  

15XX Total non-current assets     3,306,238   70    2,171,823   58  

1XXX Total assets    $ 4,741,432   100   $ 3,764,771   100  

 

 

 

 
(Continued)
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PROFESSIONAL COMPUTER TECHNOLOGY LIMITED 
PARENT COMPANY ONLY BALANCE SHEETS 

DECEMBER 31, 2024 AND 2023 
(EXPRESSED IN THOUSANDS OF NEW TAIWAN DOLLARS) 

 

The accompanying notes are an integral part of these parent company only financial statements. 

 

     December 31, 2024   December 31, 2023  

 Liabilities and Equity  Notes  Amount   %   Amount   %  

 Current liabilities                 

2100 Short-term borrowings  6(10)  $ 632,500   13   $ 560,000   15  

2130 Contract liabilities - current  6(15)   1,018   -    1,911   -  

2150 Notes payable     -   -    214   -  

2170 Accounts payable     203,112   4    144,541   4  

2180 Accounts payable - related parties  7(2)   224,403   5    263,865   7  

2200 Other payables     38,326   1    40,967   1  

2220 Other payables - related parties  7(2)   212,202   4    378,585   10  

2230 Current income tax liabilities     1,805   -    564   -  

2300 Other current liabilities     26,219   1    17,795   -  

21XX Total current liabilities     1,339,585   28    1,408,442   37  

 Non-current liabilities                 

2600 Other non-current liabilities     588   -    586   -  

25XX Total non-current liabilities     588   -    586   -  

2XXX Total liabilities     1,340,173   28    1,409,028   37  

 Equity                 

 Share capital  6(12)               

3110 Ordinary share     721,458   15    721,458   19  

 Capital surplus  6(13)               

3200 Capital surplus     361,381   7    361,381   10  

 Retained earnings  6(14)               

3310 Legal reserve     122,094   3    115,237   3  

3350 Unappropriated earnings     65,905   2    97,812   3  

 Other equity interest                 

3400 Other equity interest     2,130,421   45    1,059,855   28  

3XXX Total equity     3,401,259   72    2,355,743   63  

 Significant contingent liabilities and 

unrecognised contract commitments 

 9 

              

 Significant events after the balance 

sheet date 

 11 

              

3X2X Total liabilities and equity    $ 4,741,432   100   $ 3,764,771   100  
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PROFESSIONAL COMPUTER TECHNOLOGY LIMITED 
PARENT COMPANY ONLY STATEMENTS OF COMPREHENSIVE INCOME 

YEARS ENDED DECEMBER 31, 2024 AND 2023 
(EXPRESSED IN THOUSANDS OF NEW TAIWAN DOLLARS, EXCEPT FOR EARNINGS PER SHARE DATA) 

 

The accompanying notes are an integral part of these parent company only financial statements. 
 

      Year ended December 31  

     2024   2023  

Items  Notes  Amount   %   Amount   %  

4000 Operating revenue  6(15) and 7(2)  $ 2,356,806   100   $ 2,753,989   100  

5000 Operating costs  6(5) and 7(2) (  2,206,304 ) ( 93 ) (  2,564,447 ) ( 93 ) 

5900 Gross profit     150,502   7    189,542   7  

 Operating expenses  6(20)(21) and 7(2)               

6100 Selling expenses   (  76,704 ) ( 3 ) (  70,286 ) ( 2 ) 

6200 General and administrative expenses   (  59,612 ) ( 3 ) (  58,731 ) ( 2 ) 

6300 Research and development expenses   (  22,101 ) ( 1 ) (  21,063 ) ( 1 ) 

6450 Expected credit impairment gain  12(2)   322   -    231   -  

6000 Total operating expenses   (  158,095 ) ( 7 ) (  149,849 ) ( 5 ) 

6900 Operating profit   (  7,593 )  -    39,693   2  

 Non-operating income and expenses                 

7100 Interest income  6(16)   20,694   1    11,932   -  

7010 Other income  6(17) and 7(2)   19,415   1    39,771   1  

7020 Other gains and losses  6(18)   6,546   -    8,885   -  

7050 Finance costs  6(19) (  11,387 ) ( 1 ) (  9,552 )  -  

7070 Share of profit or loss of 

subsidiaries, associates and joint 

ventures accounted for using equity 

method 

 6(6) 

  18,358   1  (  12,637 )  -  

7000 Total non-operating income and 

expenses 

  

  53,626   2    38,399   1  

7900 Profit before income tax     46,033   2    78,092   3  

7950 Income tax benefit (expense)  6(22)   1,030   -  (  9,394 ) ( 1 ) 

8200 Profit for the year    $ 47,063   2   $ 68,698   2  

 Other comprehensive income                 

 Components of other comprehensive 

income that will not be reclassified to 

profit or loss 

  

              

8311 Losses on remeasurements of 

defined benefit plan 

 6(11) 

 $ -   -  ( $ 165 )  -  

8316 Unrealised gains from investments 

in equity instruments measured at 

fair value through other 

comprehensive income 

 6(3) 

  1,002,226   42    869,384   32  

 Components of other comprehensive 

income that will be reclassified to 

profit or loss 

  

              

8361 Exchange differences on translation     68,340   3  (  1,352 )  -  

8300 Other comprehensive income    $ 1,070,566   45   $ 867,867   32  

8500 Total comprehensive income for the 

year 

  

 $ 1,117,629   47   $ 936,565   34  

            

 Earnings per share (in dollars)  6(23)         

9750 Basic earnings per share    $ 0.65   $ 0.95  

9850 Diluted earnings per share    $ 0.65   $ 0.95   
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PROFESSIONAL COMPUTER TECHNOLOGY LIMITED 

PARENT COMPANY ONLY STATEMENTS OF CASH FLOWS 

YEARS ENDED DECEMBER 31, 2024 AND 2023 

(EXPRESSED IN THOUSANDS OF NEW TAIWAN DOLLARS) 

 

    Year ended December 31  

  Notes  2024    2023  

             

The accompanying notes are an integral part of these parent company only financial statements. 

 

CASH FLOWS FROM OPERATING ACTIVITIES            

Profit before income tax    $ 46,033    $ 78,092  

Adjustments            

Adjustments to reconcile profit (loss)            

Depreciation  6(7)(9)(20)   2,466     2,601  

Amortisation  6(20)   3,013     2,004  

Expected credit impairment gain  12(2) (  322 )  (  231 ) 

Interest expense  6(19)   11,387     9,552  

Interest income  6(16) (  20,694 )  (  11,932 ) 

Dividend income  6(17) (  12,300 )  (  30,997 ) 

Share of profit or loss of subsidiaries, associates and joint 

ventures accounted for using equity method 

 6(6) 

(  18,358 )    12,637  

Changes in assets/liabilities relating to operating activities            

Changes in assets relating to operating activities            

Notes receivable, net   (  436 )    4,446  

Accounts receivable, net     84,747     91,624  

Accounts receivable - related parties, net   (  38,840 )    72,114  

Other receivables - related parties   (  350 )    901  

Inventories     276,000   (  250,249 ) 

Other current assets   (  12,803 )    1,678  

Changes in liabilities relating to operating activities            

Contract liabilities   (  893 )  (  2,055 ) 

Notes payable   (  214 )  (  2,667 ) 

Accounts payable     58,571   (  13,980 ) 

Accounts payable - related parties   (  39,462 )  (  112,120 ) 

Other payables   (  2,581 )  (  13,137 ) 

Other payables - related parties   (  166,383 )    167,730  

Other current liabilities     8,424     11,959  

Accrued pension liabilities     -   (  20,187 ) 

Cash inflow (outflow) generated from operations     177,877   (  2,217 ) 

Interest received     19,891     11,783  

Dividends received     12,300     30,997  

Interest paid   (  11,446 )  (  9,363 ) 

Income tax paid   (  7,637 )  (  14,346 ) 

Net cash provided by operating activities     190,985     16,854  

CASH FLOWS FROM INVESTING ACTIVITIES            

Increase in financial assets at amortised cost - current   (  39,342 )    -  

Acquisition of financial assets at fair value through other 

comprehensive income 

  

(  65,240 )    -  

Acquisition of property, plant and equipment  6(6)   -   (  483 ) 

Increase in guarantee deposits paid   (  13 )  (  6 ) 

(Increase) decrease in other non-current financial assets   (  34 )    4,720  

Increase in other non-current assets   (  1,049 )  (  2,780 ) 

Net cash (used in) provided by investing activities   (  105,678 )    1,451  

CASH FLOWS FROM FINANCING ACTIVITIES            

Increase in short-term borrowings     3,814,206     1,918,765  

Decrease in short-term borrowings   (  3,741,706 )  (  1,833,765 ) 

Increase in guarantee deposits received     2     124  

Distribution of cash dividends  6(13) (  72,146 )  (  151,506 ) 

Net cash provided by (used in) financing activities     356   (  66,382 ) 

Effect of exchange rate changes on cash and cash equivalents     25,349   (  5,810 ) 

Net increase (decrease) in cash and cash equivalents     111,012   (  53,887 ) 

Cash and cash equivalents at beginning of year     325,305     379,192  

Cash and cash equivalents at end of year    $ 436,317    $ 325,305    

36



 

[Attachment 6] 
 

Corporate Charter 
Partial amendments to the comparative table 

Amendments Current Provisions illustrate 
Article 8 
If the shares of the Company 
are registered and signed or 
sealed by the directors 
representing the Company, 
and are issued after obtaining 
a visa in accordance with the 
law, the Company may print 
the shares on a consolidated 
basis for the total number of 
shares issued when issuing 
new shares, but shall consult 
with a centralized securities 
depository institution for 
safekeeping; It is also exempt 
from printing shares, but it 
should be registered with a 
centralized securities 
depository. 

Article 8 
If the shares of the Company 
are registered and signed or 
sealed by three or more 
directors and are issued after 
obtaining a visa in accordance 
with the law, the Company 
may print the shares on a 
consolidated basis for the total 
number of shares issued when 
issuing new shares, but shall 
contact a centralized securities 
depository institution for 
safekeeping; It is also exempt 
from printing shares, but it 
should be registered with a 
centralized securities 
depository. 

Textual amendments are 
made in accordance with 
Article 162 of the 
Company Act. 

Chapter 4 Board of 
Directors and 
Functional 
Committees 

Article 16 
The number of directors of 
the Company shall not be less 
than five, and the number of 
directors shall be determined 
by the Board of Directors for 
a term of three years, which 
shall be elected by the 
shareholders' meeting from 
among those who have the 
capacity to act, and shall be 
re-elected, and all 
independent directors shall 
serve no more than three 
consecutive terms. After the 
public offering of shares of 
the Company, the total 
shareholding ratio of all its 
directors shall be in 
accordance with the 
regulations of the securities 

Chapter 4 Directors and 
Supervisors 

Article 16 
The Company has five to 
eleven directors and three 
supervisors, and the number 
of directors is authorized by 
the board of directors for a 
term of three years. After the 
public offering of shares of the 
Company, the total 
shareholding ratio of all its 
directors and supervisors shall 
be in accordance with the 
regulations of the securities 
regulatory authority. 

In accordance with the 
provisions of the 
Financial 1090135283 
Regulatory Commission 
dated April 27, 2020, the 
Company cooperated 
with the amendment or 
deletion of the relevant 
provisions relating to the 
supervisor in the Articles 
of Association of the 
Company in accordance 
with the provisions of 
the Financial Regulatory 
Commission dated April 
27, 2020.  
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Amendments Current Provisions illustrate 
regulatory authority.  

Article 16-1 

Among the above-mentioned 
number of directors of the 
Company, the number of 
independent directors shall 
not be less than three, and the 
number of directors shall not 
be less than one-third, and the 
directors and independent 
directors shall be nominated 
by the shareholders' meeting 
on the list of candidates. The 
professional qualifications, 
shareholding and part-time 
restrictions, nomination and 
election methods of 
independent directors and 
other matters to be followed 
shall be handled in 
accordance with the relevant 
regulations of the securities 
authorities 

Article 16-1 

The number of independent 
directors of the Company shall 
not be less than two, and shall 
not be less than one-fifth of 
the number of directors, and 
the directors, independent 
directors and supervisors shall 
be nominated by the 
shareholders' meeting on the 
list of candidates. The 
professional qualifications, 
shareholding and part-time 
restrictions, nomination and 
election methods of 
independent directors and 
other matters to be followed 
shall be handled in accordance 
with the relevant regulations 
of the securities authorities.  

It shall be amended in 
accordance with the 
provisions of Article 4, 
Paragraphs 3 and 4 of 
the Main Points of 
Matters for the 
establishment and 
exercise of functions and 
powers of the Board of 
Directors of OTC 
companies listed on the 
OTC Market. 

Article 16-2 

The Board of Directors shall 
establish an Audit Committee 
in accordance with Article 
14-4 of the Securities and 
Exchange Act, and the Audit 
Committee or its members 
shall be responsible for 
exercising the functions and 
powers of supervisors as 
stipulated in the Company 
Act, the Securities and 
Exchange Act and other laws 
and regulations. The Audit 
Committee is composed of all 
independent directors, and the 
relevant organizational rules 
are determined by the 
resolution of the Board of 
Directors.  

Article 16-2 

The Board of Directors may 
establish an Audit Committee 
in accordance with Article 
14-4 of the Securities and 
Exchange Act, and the Audit 
Committee or its members 
shall be responsible for 
exercising the functions and 
powers of supervisors as 
stipulated in the Companies 
Act, the Securities and 
Exchange Act, and other laws 
and regulations. The Audit 
Committee is composed of all 
independent directors, and the 
relevant organizational rules 
are determined by the 
resolution of the Board of 
Directors.  

In accordance with 
Article 14-4 of the 
Securities and Exchange 
Act and the 
establishment and 
exercise of the functions 
and powers of the board 
of directors of OTC 
companies listed on the 
OTC Exchange, the 
provisions on the main 
points of matters shall be 
followed, and the text 
shall be amended as 
appropriate. 

Article 20 

The remuneration of all 

Article 20 

The remuneration of the 

The reasons for the 
amendment are the same 
as those explained in 
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Amendments Current Provisions illustrate 
directors shall be determined 
by the shareholders' meeting.  

chairman, directors and 
supervisors shall be 
determined by the 
shareholders' meeting.  

Article 16. 

Article 21 

The transportation expenses 
of the directors and the 
remuneration of the chairman 
of the board of directors shall 
be negotiated by the board of 
directors with reference to the 
relevant industry standards. 
The chairman of the board of 
directors shall also pay other 
benefits in accordance with 
the relevant provisions on the 
remuneration and benefits of 
employees. In addition, 
during the term of office, the 
director may take out liability 
insurance for the scope of his 
or her business.  

Article 21 

The transportation expenses of 
directors and supervisors and 
the remuneration of the 
chairman of the board of 
directors shall be determined 
by the board of directors with 
reference to the relevant 
industry standards. The 
chairman of the board of 
directors shall also pay other 
benefits in accordance with 
the relevant provisions on the 
remuneration and benefits of 
employees. In addition, during 
the term of office of directors 
and supervisors, they may 
purchase liability insurance 
for the scope of their business. 

The reasons for the 
amendment are the same 
as those explained in 
Article 16. 

Article 23 

At the end of each fiscal year, 
the Board of Directors shall 
prepare (1) a business report. 
(2) Financial statements. (3) 
The proposals for the 
distribution of earnings or the 
compensation of losses shall 
be submitted to the Audit 
Committee for inspection and 
approval 30 days before the 
regular meeting of 
shareholders, and shall be 
submitted to the regular 
meeting of shareholders for 
recognition. 

Article 23 

At the end of each fiscal year, 
the Board of Directors shall 
prepare (1) a business report. 
(2) Financial statements. (3) 
The proposals for the 
distribution of earnings or the 
compensation of losses shall 
be submitted to the supervisor 
for inspection 30 days before 
the regular meeting of 
shareholders, and shall be 
submitted to the general 
meeting of shareholders for 
recognition. 

The reasons for the 
amendment are the same 
as those explained in 
Article 16. 

Article 24 
If the company makes a profit 
in the year, it shall allocate no 
less than 6% of the 
remuneration of employees. 
In addition, the Company 
shall allocate no less than 1% 

Article 24 
If the Company makes a profit 
in the year, it shall allocate no 
less than 6% for employee 
remuneration, which shall be 
distributed in stock or cash by 
resolution of the Board of 

According to Article 14, 
Paragraph 6 of the 
Securities and Exchange 
Act, which was added on 
August 7, 2024, 
stipulates that "OTC 
companies shall stipulate 
in their articles of 
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Amendments Current Provisions illustrate 
of the aforesaid amount to the 
grassroots employees. 
Resolved by the Board of 
Directors, the remuneration 
shall be distributed in stock or 
cash, and the remuneration of 
employees of the Company 
shall be paid not only to the 
employees of the Company, 
but also to the employees of 
the subordinate companies 
whose shares are directly or 
indirectly held by the 
Company with more than 
50% of the shares; The 
Company may obtain the 
above amount of profit, which 
shall be allocated by the 
resolution of the Board of 
Directors not more than 3% 
for the remuneration of 
directors. Employee 
remuneration and directors' 
remuneration distribution 
proposals should be submitted 
to the shareholders' meeting. 
However, if the company still 
has accumulated losses, it 
shall reserve the amount of 
compensation in advance, and 
then allocate the remuneration 
of employees and directors in 
accordance with the 
proportion of the preceding 
paragraph.  

For the purposes of Item 1, 
the term "profit for the year" 
refers to the profit before 
deducting the remuneration of 
employees and directors 
before deducting the 
remuneration of employees 
and directors in the current 
year. 

Directors, and the employee 
remuneration of the Company 
shall be paid to employees of 
subordinate companies who 
directly or indirectly hold 
more than 50% of the shares 
of the Company; The 
Company may obtain the 
above profit, and the board of 
directors shall resolve to 
allocate no more than 3% as 
the remuneration of directors 
and supervisors. The 
remuneration of employees 
and the remuneration of 
directors and supervisors shall 
be reported to the 
shareholders' meeting. 
However, if the company still 
has accumulated losses, it 
shall reserve the amount of 
compensation in advance, and 
then allocate the remuneration 
of employees and directors 
and supervisors in accordance 
with the proportion of the 
preceding paragraph.  

The term "annual profit" 
mentioned in Item 1 refers to 
the profit before tax in the 
current year after deducting 
the remuneration of 
employees and the 
remuneration of directors and 
supervisors. 

association that a certain 
percentage of annual 
earnings shall be 
allocated to adjust the 
salaries or distribution 
remuneration of 
grassroots employees." 
and refer to the FSC's 
Order No. 1130385442 
on November 8, 2024 
and related questions 
and answers.  

Article 26 
The Articles of Incorporation 
was formulated on October 
15, 1992; the 1st amendment 

Article 26 
The Articles of Incorporation 
was formulated on October 
15, 1992; the 1st amendment 
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Amendments Current Provisions illustrate 

was made on May 18, 1993; 
the 2nd amendment was made 
on June 3, 1993; the 3rd 
amendment was made on 
September 27, 1994; the 4th 
amendment was made on 
December 11, 1995; the 5th 
amendment was made on 
December 5, 1996; the 6th 
amendment was made on 
September 11, 1997; the 7th 
amendment was made on 
September 9, 1998; the 8th 
amendment was made on July 
27, 2000; the 9th amendment 
was made on September 1, 
2000; the 10th amendment 
was made on December 19, 
2000. The 11th amendment 
was made on April 30, 2001; 
the 12th amendment was 
made on March 6, 2002; the 
13th amendment was made on 
August 23, 2002; the 14th 
amendment was made on May 
8, 2003; the 15th amendment 
was made on June 15, 2004; 
the 16th amendment was 
made on June 14, 2005; the 
17th amendment was made on 
June 15, 2006; the 18th 
amendment was made on June 
27, 2008; the 19th amendment 
was made on June 19, 2009; 
the 20th amendment was 
made on June 17, 2010. The 
21st amendment was made on 
June 22, 2011, and the 22nd 

was made on May 18, 1993; 
the 2nd amendment was made 
on June 3, 1993; the 3rd 
amendment was made on 
September 27, 1994; the 4th 
amendment was made on 
December 11, 1995; the 5th 
amendment was made on 
December 5, 1996; the 6th 
amendment was made on 
September 11, 1997; the 7th 
amendment was made on 
September 9, 1998; the 8th 
amendment was made on July 
27, 2000; the 9th amendment 
was made on September 1, 
2000; the 10th amendment 
was made on December 19, 
2000. The 11th amendment 
was made on April 30, 2001; 
the 12th amendment was 
made on March 6, 2002; the 
13th amendment was made on 
August 23, 2002; the 14th 
amendment was made on May 
8, 2003; the 15th amendment 
was made on June 15, 2004; 
the 16th amendment was 
made on June 14, 2005; the 
17th amendment was made on 
June 15, 2006; the 18th 
amendment was made on June 
27, 2008; the 19th amendment 
was made on June 19, 2009; 
the 20th amendment was 
made on June 17, 2010. The 
21st amendment was made on 
June 22, 2011, and the 22nd 
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Amendments Current Provisions illustrate 

amendment was made on June 
6, 2012. The 23rd amendment 
was made on June 28, 2016. 
The 24th amendment was 
made on June 19, 2019. The 
25th amendment was made on 
June 9, 2022.The 26th 
amendment was made on May 
22, 2025.  
 

amendment was made on June 
6, 2012. The 23rd amendment 
was made on June 28, 2016. 
The 24th amendment was 
made on June 19, 2019. The 
25th amendment was made on 
June 9, 2022. 
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[Attachment 7] 
 

Directors Candidate Information       Reference date: 114/03/24 

candidate 
category 

candidate 
name Degree experienced Serving 

The number 
of shares 
currently 
held 
(Unit: shares)

director  Fu, Chiang- 
Sung 

Electrical 
Engineering 
Department, 
Lunghwa 
University of 
Science and 
Technology 
 

1. Assistant Manager of 
airysc Co., Ltd.  

2. Engineer of ASEC 
International 
Corporation 

3.Chairman-cum-President 
of Professional Computer 
Technology Limited 
(incumbent) 
 

1..Chairman-cum-President 
of Professional Computer 
Technology Limited 

2. Director of Insyde 
Software Co., Ltd. 

3. Director of Silicon 
Professional Technology 
Ltd. 

4. Director and President of 
Silicon Professional 
Technology Hong Kong 
Ltd. 

5. Director of Excellence 
International Holding 
Corp. 

6. President of Professional 
Computer Electronics 
(Shenzhen) Co., Ltd. 

7. Director and President of 
APG  Ltd. 

8,915,265

director  Wang, 
Chih-Kao 

Department of 
Electronic 
Engineering, 
Fu Jen 
Catholic 
University 
 

1. President of airysc Co., 
Ltd.  

2. President of the 
Business Department 4 
of ASEC International 
Corporation 

3. Chairman and CEO of 
Insyde Software Co., 
Ltd. (incumbent) 

4. Honorary Chairman and 
Chief Long-term 
Strategy Executive 
Officer of Professional 
Computer Technology 
Limited (incumbent) 

1. Honorary Chairman and 
Chief Long-term Strategy 
Executive Officer of 
Professional Computer 
Technology Limited. 

2. Chairman and CEO of 
Insyde Software Co., Ltd. 

3. Director of Silicon 
Professional Technology 
Ltd. 

4. Director of Silicon 
Professional Technology 
Hong Kong Ltd. 

5. Director of Excellence 
International Holding 
Corp. 

6. Director of APG Ltd. 
7. Representative of Clean 

Slate Ltd., a corporate 
director of Insyde 
Software Inc. 

2,481,733
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candidate 
category 

candidate 
name Degree experienced Serving 

The number 
of shares 
currently 
held 
(Unit: shares)

director  Fuh, 
Jiang-Ching 

Master’s 
degree in 
military 
engineering, 
National 
Defense 
University 
 

1. Chief (Major) of the 
Map Compilation 
Section,  

  Factory No. 401 of the 
Manufacturing Center, 
Armaments Bureau 

2. Chief of the Mapping 
Information Section, 
Manufacturing Center, 

  Armaments Bureau 
3. Chief (Lieutenant 

Colonel) of the Spatial 
Intelligence Office, 
Factory No. 401 of the 
Manufacturing Center, 
Armaments Bureau 

1. Professional Computer 
Technology Limited 
Legal person director 
representative. 

414,548 

director  Ming Liang 
Investment 
Co., Ltd. 
 

not applicable Established: 12/27/88 
Capital: 8,000,000 RMB 
Company address: 5F-2, 
No. 75, Section 1, Xintai 
5th Road, Xizhi District, 
New Taipei City  
Business: General 

investment business 
 

1. Professional Computer 
Technology Limited 
Corporate directors 

2. Insyde Software Co., Ltd. 
Corporate directors 

2,933,815

director  Bei Li 
Investment 
Co., Ltd. 
 

not applicable Established on: 03/02/89 
Capital: 5,000,000 RMB 
Company address: 5F-1, 
No. 75, Section 1, Xintai 
5th Road, Xizhi District, 
New Taipei City 
Business: General 

investment business 

1. Professional Computer 
Technology Limited 
Corporate directors 

1,783,437

Independent 
Director  

Chou, 
Chin-Piao 

Business 
Administration 
Department, 
Hsing Wu 
University 
 

1. Business Manager of 
ASEC International 
Corporation 

2. Senior President of 
Business Department, 

   Professional Computer 
Technology Limited 

1. Professional Computer 
Technology Limited 
Independent director and 
a member of the Audit 
Committee and the 
Remuneration Committee

 

0 

Independent 
Director  

Chiu, Jui-Li Department of 
Electrical 
Engineering, 
Tatung 
University 
 

1. Vice President of Asia 
Pacific Region of 
Synaptics Taiwan 

2. Senior President of 
Business Department, 
Professional Computer 
Technology Limited 

1. Professional Computer 
Technology Limited 
Independent director and 
a member of the Audit 
Committee and the 
Remuneration Committee

2. CEO of KPHB 
International limited. 

0 
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candidate 
category 

candidate 
name Degree experienced Serving 

The number 
of shares 
currently 
held 
(Unit: shares)

Independent 
Director  

Chin, 
Chih-Hai 

Department of 
Electronics 
Engineering, 
Tamkang 
University 
 

1. Assistant Vice President 
of Business Department, 

   Professional Computer 
Technology Limited 

2. Vice President of 
Business Department,  

   Heye Technology Co., 
Ltd. 

3. Vice President of 
Business Department, 

  Heye Technology Co., 
Ltd. 

1. Professional Computer 
Technology Limited 
Independent director and 
a member of the Audit 
Committee 
 

0 

Independent 
Director  

Hong, 
Dai-may 

Master of 
Financial 
Management, 
University of 
Iowa, USA 

1. Treasurer of TSRC 
Corporation 

2. Professional Computer 
Technology Limited 
Treasurer 

3. Insyde Software Co., 
Ltd. Supervisors 

4. Insyde Software Co., 
Ltd. Representative of the 
Supervisor of Legal 
Persons 

1. Supervisor of Insyde 
Software Technology 
(Shanghai) Co., Ltd 

13,389 

45



 

[Attachment 8] 
 

New Directors and Independent Directors  
Concurrently Holding Positions in Other Companies 

category name Concurrent positions at the other companies 

director Fu, Chiang-Sung 1. Director of Insyde Software Co., Ltd. 
2. Director of Silicon Professional Technology Ltd. 
3. Director and President of Silicon Professional 

Technology Hong Kong Ltd. 
4. Director of Excellence International Holding Corp. 
5. President of Professional Computer Electronics 

(Shenzhen) Co., Ltd. 
6. Director and President of APG  Ltd. 

director Wang, Chih-Kao 1. Chairman and CEO of Insyde Software Co., Ltd.  
2. Director of Silicon Professional Technology Ltd. 
3. Director of Silicon Professional Technology Hong Kong 

Ltd. 
4. Director of Excellence International Holding Corp. 
5. Director of APG Ltd. 
6. Representative of Clean Slate Ltd., a corporate director 

of Insyde Software Inc. 
director Fuh, Jiang-Ching None. 

director Ming Liang Investment 
Co., Ltd. 

1. Insyde Software Co., Ltd. Corporate directors 

director Bei Li Investment Co., 
Ltd. 

None. 

Independent 
Director 

Chou, Chin-Piao None. 

Independent 
Director 

Chiu, Jui-Li 1. CEO of KPHB International limited. 

Independent 
Director 

Chin, Chih-Hai None. 

Independent 
Director 

Hong, Dai-may 1. Supervisor of Insyde Software Technology (Shanghai) Co., 
Ltd 
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[Appendix 1] 
 

Rules of Procedure for Shareholders’ Meetings 
 
Article 1: In order to establish a good governance system for the shareholders' meeting of the 

Company, improve the supervisory function and strengthen the management function, 
these rules are formulated in accordance with Article 5 of the Code of Practice on 
Corporate Governance of Listed and OTC Listed Companies for compliance.  

Article 2: The rules of procedure of the shareholders' meeting of the Company shall be in 
accordance with the provisions of these Rules, unless otherwise provided by laws and 
regulations or the Articles of Association.  

Article 3: (Shareholders’ meeting convening and meeting notice). 
Unless otherwise required by law, the shareholders' meeting of the Company shall be 
convened by the Board of Directors.  
Unless otherwise provided in the Standards for the Handling of Shares of Companies 
Offering Shares to the Public Offering of Shares, the company shall convene a video 
conference of shareholders' meetings, which shall be specified in the articles of 
association and resolved by the board of directors, and the video shareholders' meeting 
shall be approved by the board of directors by a resolution of more than two-thirds of the 
directors present and the consent of more than half of the directors present. 
Any change in the manner in which the shareholders' meeting of the Company is 
convened shall be resolved by the Board of Directors and shall be made at the latest 
before the notice of the shareholders' meeting is sent. 
The Company shall, 30 days before the regular meeting of shareholders or 15 days before 
the meeting of the extraordinary general meeting of shareholders, prepare electronic files 
of the notice of the shareholders' meeting, the paper for the power of attorney, the reasons 
for the proposals and explanatory materials related to the admission motion, the 
discussion proposal, the election or dismissal of directors, the supervisor, etc., and send 
them to the Public Information Observatory. 21 days before the regular meeting of 
shareholders or 15 days before the extraordinary meeting of shareholders, the manual of 
the shareholders' meeting and the supplementary materials of the meeting shall be made 
and sent to the public information observatory. However, if the paid-in capital of the 
Company at the end of the most recent fiscal year reaches more than NT$10 billion, or 
the aggregate foreign and foreign shareholding ratio recorded in the shareholders' book of 
the Company at the most recent general meeting of shareholders reaches more than 30%, 
the transmission of the electronic files shall be completed 30 days before the meeting of 
the regular general meeting of shareholders. Fifteen days before the shareholders' 
meeting, the shareholders' meeting manual and supplementary materials for the meeting 
shall be prepared for shareholders to obtain at any time and displayed in the Company 
and the professional stock affairs agency appointed by the Company.  
The meeting manual and supplementary materials of the meeting as described in the 
preceding paragraph shall be provided to the shareholders for reference by the Company 
on the day of the shareholders' meeting in the following ways: 

1. When convening an entity shareholders' meeting, it shall be distributed at the 
shareholders' meeting. 

2. When a video-assisted shareholders' meeting is held, it should be distributed at 
the shareholders' meeting and sent to the video conferencing platform as an 
electronic file. 

3. When a video shareholders' meeting is held, an electronic file should be sent to 
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the video conferencing platform. 
Notices and announcements shall state the reason for convening; Where the notice is 
given with the consent of the counterpart, it may be done electronically.  
The election or dismissal of directors, supervisors, change of articles of association, 
capital reduction, application for suspension of public offering, non-competition license 
of directors, conversion of surplus to capital increase, conversion of reserve into capital 
increase, dissolution, merger, division of the company, or matters under paragraph 1 of 
Article 185 of the Company Act, Articles 26-1 and 43-66 of the Securities and Exchange 
Act, and Articles 56-1 and 60-2 of the Standards for the Offering and Issuance of 
Securities by Issuers shall be listed and explained in the cause of convening, and shall not 
be raised as a temporary motion 。  

The reasons for convening the shareholders' meeting have specified the general 
re-election of directors and supervisors, and the date of inauguration, and after the 
re-election of the shareholders' meeting is completed, the date of inauguration of the 
directors shall not be changed by temporary motion or other means at the same meeting. 
Shareholders holding more than 1% of the total number of issued shares may submit a 
proposal to the Company for an ordinary general meeting, with a limit of one, and more 
than one proposal shall not be included in the proposal. In addition, if a shareholder's 
proposal falls under any of the circumstances of Article 172-1, Paragraph 4 of the 
Company Act, the board of directors may not include it as a proposal. 
Shareholders may put forward a proposal to urge the company to promote the public 
interest or fulfill its social responsibilities, and the procedure shall be limited to one item 
in accordance with the relevant provisions of Article 172-1 of the Company Law, and if 
there is more than one proposal, it will not be included in the proposal.  
The company shall, before the closing date of the general meeting of shareholders, 
announce the acceptance of shareholders' proposals, the method of acceptance in writing 
or electronically, the place of acceptance and the period of acceptance; The period of 
acceptance shall not be less than 10 days. 
The proposal of shareholders is limited to 300 words, and if it exceeds 300 words, the 
proposal will not be included in the proposal; The proposing shareholder shall attend the 
general meeting of shareholders in person or by entrusting another person to participate 
in the discussion of the proposal. 
The Company shall notify the proposing shareholders of the results before the notice of 
convening of the shareholders' meeting, and list the proposals in accordance with the 
provisions of this Article in the notice of the meeting. For shareholder proposals that are 
not included in the proposal, the board of directors shall explain the reasons for not 
including them at the shareholders' meeting. 

Article 4: (Entrustment to attend the shareholders' meeting and authorization). 
Shareholders may issue a power of attorney issued by the Company at each shareholders' 
meeting, indicating the scope of authorization, and entrust an agent to attend the 
shareholders' meeting. 
A shareholder shall issue a power of attorney and limit the entrustment to one person, 
which shall be delivered to the Company five days before the meeting of the shareholders, 
and if the power of attorney is repeated, the first shall prevail. However, this restriction 
does not apply to those who declare to revoke the previous entrustment. 

49



 

After the proxy is delivered to the Company, if the Shareholder wishes to attend the 
shareholders' meeting in person or to exercise his voting rights in writing or electronically, 
he/she shall notify the Company in writing of the revocation of the proxy two days before 
the shareholders' meeting. In the event of cancellation within the time limit, the voting 
rights exercised by the proxy shall prevail. 
After the proxy is delivered to the Company, if the Shareholder wishes to attend the 
shareholders' meeting by video conferencing, he/she shall notify the Company in writing 
of the revocation of the proxy two days before the shareholders' meeting. In the event of 
cancellation within the time limit, the voting rights exercised by the proxy shall prevail. 

Article 5: (Principle of Place and Time of Shareholders' Meeting). 
The meeting shall be held at the location of the Company or at a place that is convenient 
for shareholders to attend and suitable for the shareholders' meeting, and the meeting 
shall start no earlier than 9 a.m. or later than 3 p.m., and the opinions of the independent 
directors shall be fully considered at the place and time of the meeting. 
When the Company convenes a virtual shareholders' meeting, it is not subject to the 
restrictions on the location of the preceding paragraph. 

Article 6: (Preparation of Signature Books and Other Documents). 
The Company shall specify in the notice of the meeting the time and place of registration 
of shareholders, solicitors and authorized agents (hereinafter referred to as shareholders), 
as well as other matters needing attention.  
The registration time of shareholders in the preceding paragraph shall be handled at least 
30 minutes before the start of the meeting; The registration office should be clearly 
marked and handled by appropriate and competent personnel; The video conference of 
the shareholders' meeting shall be accepted on the video conference platform of the 
shareholders' meeting 30 minutes before the start of the meeting, and the shareholders 
who have completed the registration shall be deemed to have attended the shareholders' 
meeting in person.  
Shareholders shall attend the shareholders' meeting with attendance cards, attendance 
cards or other attendance certificates, and the Company shall not arbitrarily add 
additional supporting documents to the supporting documents relied upon by 
shareholders to attend; The solicitor of the Power of Attorney should bring along his/her 
identity document for verification.  
The Company shall set up a signature book for the shareholders present to sign in, or the 
shareholders present shall pay the sign-in card to sign in on their behalf. 
The Company shall deliver the meeting booklet, annual report, attendance card, 
statement slip, voting ballot and other meeting materials to the shareholders attending the 
shareholders' meeting; If there is an election of directors or supervisors, a separate 
election ballot shall be attached. 
When the government or a corporation is a shareholder, there is no limit to one 
representative attending the shareholders' meeting. When a legal person is entrusted to 
attend a shareholders' meeting, only one representative may be appointed to attend the 
meeting. 
If the shareholders' meeting is convened by video conference, the shareholders who wish 
to participate in the meeting by video conference shall register with the Company two 
days before the shareholders' meeting.  
If the shareholders' meeting is held by video conference, the Company shall upload the 
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meeting manual, annual report and other relevant materials to the shareholders' meeting 
video conference platform at least 30 minutes before the start of the meeting, and 
continue to disclose them until the end of the meeting.  

Article 6-1: (Convening a video conference of the shareholders' meeting and convening the notice 
of matters to be contained). 

When the Company convenes a video conference of the shareholders' meeting, the 
following matters shall be stated in the notice of convening the shareholders' meeting: 

1. Methods for shareholders to participate in video conferences and exercise their 
rights. 

2. The handling of obstacles caused by natural disasters, incidents or other force 
majeure events on the video conference platform or participation in the video 
conference shall include at least the following matters: 

(1) The time at which the meeting may be postponed or resumed if it cannot be 
ruled out if the pre-existing impediment continues, and if so, the date on 
which the meeting needs to be postponed or continued.  

(2) Shareholders who have not registered to participate in the original 
shareholders' meeting by video conference shall not participate in the 
postponed or continued meeting.  

(3) If the video conference cannot be continued, after deducting the number of 
shares attending the shareholders' meeting by video conference, and the total 
number of shares attending the shareholders' meeting reaches the statutory 
quota for the shareholders' meeting, the shareholders' meeting shall continue, 
and the number of shares attending the shareholders' meeting shall be 
included in the total number of shares of the shareholders present, and all the 
proposals of the shareholders' meeting shall be deemed to have abstained.  

(4) In the case of a situation where all the motions have been announced and no 
provisional motion has been made, the handling shall be carried out.  

3. Convene a video meeting of shareholders and set out appropriate alternative 
measures to be provided to shareholders who have difficulty participating in the 
shareholders' meeting by video conference. Except for the circumstances 
stipulated in Paragraph 6 of Article 44-9 of the Standards for the Handling of 
Stock Affairs of Companies Offering Shares to the Public Offer, at least the 
shareholders shall be provided with connection equipment and necessary 
assistance, and the period during which the shareholders may apply to the 
company and other relevant precautions shall be specified.  

Article 7: (Chairman of the Shareholders' Meeting and Non-voting Attendees). 
If the shareholders' meeting is convened by the board of directors, the chairman of the 
board of directors shall be the chairman of the board, and if the chairman of the board of 
directors takes leave or is unable to exercise his powers for any reason, the vice chairman 
shall act on his behalf, and if there is no vice chairman of the board of directors or the 
vice chairman of the board of directors also takes leave or is unable to exercise his 
powers for any reason, the chairman of the board of directors shall designate a managing 
director to act as his deputy; If there is no managing director, a director shall be 
appointed to act as his agent, and if the chairman of the board of directors does not 
appoint an agent, the managing director or one of the directors shall nominate each other 
to act as his agent. 
The chairman of the preceding paragraph shall be a managing director or a director 
acting as a director, who has served for more than six months and has knowledge of the 
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financial and business conditions of the company. The same applies if the chairman is the 
representative of a corporate director. 
The chairman of the board of directors shall personally preside over the shareholders' 
meeting convened by the board of directors, and more than half of the directors of the 
board of directors, at least one supervisor, and at least one representative of various 
functional committee members shall be present, and the attendance shall be recorded in 
the minutes of the shareholders' meeting. 
If the shareholders' meeting is convened by a convener other than the board of directors, 
the chairman shall be the convener, and if there are two or more conveners, one person 
shall be nominated to serve as the convener.  
The Company may appoint appointed lawyers, accountants or relevant personnel to 
attend the shareholders' meeting. 

Article 8: (Preservation of Evidence of Audio or Video Recording of the Shareholders' Meeting). 
The Company shall continuously record and video the whole process of shareholder 
registration, the process of meeting and the process of voting and counting from the time 
of accepting the registration of shareholders.  
The audio-visual materials in the preceding paragraph shall be kept for at least one year. 
However, if a shareholder initiates a lawsuit in accordance with Article 189 of the 
Company Law, it shall be kept until the lawsuit is concluded. 
If the shareholders' meeting is held by video conference, the Company shall record and 
keep the shareholders' registration, registration, registration, questions, voting and the 
results of the company's vote counting, and record and video the entire video conference 
continuously.  
The Company shall properly keep the materials and audio and video recordings in the 
preceding paragraph during the period of existence, and provide the audio and video 
recordings to the person entrusted with the video conference affairs for safekeeping. 
If the shareholders' meeting is held by video conference, the Company should make 
audio and video recordings of the background interface of the video conference platform. 

Article 9: (Calculation of the number of shares attended at the shareholders' meeting and the 
meeting). 

Attendance at shareholders' meetings should be calculated on a share-based basis. The 
number of shares to be attended is calculated according to the number of shares 
registered in the signature book or the sign-in card and the video conference platform, 
plus the number of shares that exercise voting rights in paper or electronically. 
At the time of the meeting, the Chairman shall declare the meeting open and announce at 
the same time the number of non-voting rights and the number of shares present.  
However, if no shareholder representing more than half of the total number of issued 
shares is present, the Chairman may postpone the meeting for a maximum of two times, 
and the total duration of the postponement shall not exceed one hour. If the second 
postponement is still insufficient for shareholders representing more than one-third of the 
total number of issued shares to attend, the chairman shall announce the discontinuation 
of the meeting; If the shareholders' meeting is convened by video conference, the 
Company shall also announce the meeting on the video conference platform of the 
shareholders' meeting.  
If the amount is still insufficient after the second postponement of the preceding 
paragraph and there are shareholders representing more than one-third of the total 

52



 

number of issued shares, the resolution may be deemed false in accordance with the 
provisions of Paragraph 1 of Article 175 of the Company Law, and the shareholders shall 
be notified of the false resolution and the shareholders' meeting shall be convened again 
within one month; If the shareholders' meeting is convened by video conference, and the 
shareholders wish to participate in the meeting by video conference, they shall re-register 
with the Company in accordance with Article 6.  
Before the end of the meeting, if the number of shares represented by the shareholders 
present reaches more than half of the total number of issued shares, the chairman may 
resubmit the fake resolution to the shareholders' meeting for voting in accordance with 
Article 174 of the Company Law. 

Article 10: (Discussion of Motions). 
If the shareholders' meeting is convened by the board of directors, its agenda shall be set 
by the board of directors, and the relevant proposals (including temporary motions and 
amendments to the original proposals) shall be voted on a case-by-case basis, and the 
meeting shall be conducted in accordance with the scheduled agenda, and shall not be 
changed unless the shareholders' meeting is resolved. 
If the shareholders' meeting is convened by a person with convening power other than 
the board of directors, the provisions of the preceding paragraph shall apply. 
Before the agenda of the preceding two items is concluded, the Chairman shall not 
adjourn the meeting without a resolution. If the chairman violates the rules of procedure 
and announces the adjournment of the meeting, the other members of the board of 
directors shall promptly assist the shareholders present in accordance with the procedures 
prescribed by law, and elect a person to be the chairman with the consent of a majority of 
the voting rights of the shareholders present to continue the meeting.  
The chairman shall give full explanation and opportunity to discuss the proposal and the 
amendment or provisional motion proposed by the shareholders, and when he considers 
that the degree of voting has been reached, he may announce the cessation of the 
discussion, call for a vote, and arrange an appropriate time for voting. 
After the meeting is adjourned, the shareholders shall not elect another chairman to 
continue the meeting at the same location or find another venue. 

Article 11: (Shareholders' Speech). 
Before attending a shareholder's speech, he/she must fill in a statement stating the gist 
of the speech, the shareholder's account number (or attendance card number) and 
account name, and the chairman will determine the order in which he or she speaks.  
Shareholders present who only mention the statement but do not speak shall be 
deemed to have not spoken. If the content of the speech is inconsistent with the 
statement recorded, the content of the speech shall prevail.  
Each shareholder shall not speak more than twice without the consent of the chairman 
of the same proposal, and each time shall not exceed five minutes, except that if the 
shareholder speaks in violation of the regulations or beyond the scope of the agenda, 
the chairman may stop the shareholder from speaking. 
When a shareholder is present to speak, other shareholders shall not speak or interfere 
with the speech except with the consent of the chairman and the shareholder who 
speaks, and the chairman shall stop the violator.  
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When a corporate shareholder appoints two or more representatives to attend the 
shareholders' meeting, only one person may be nominated to speak for the same 
proposal.  
After the shareholders present at the meeting, the chairman may reply in person or by a 
designated person. 
Shareholders who have participated in the meeting by video conferencing may ask 
questions in text on the video conference platform of the shareholders' meeting after 
the chairman announces the meeting and before the meeting is adjourned, and the 
number of questions for each proposal shall not exceed two times, and each time the 
number of questions shall be limited to 200 words, and the provisions of items 1 to 5 
shall not apply. 
If the question in the preceding paragraph does not violate the provisions or does not 
exceed the scope of the proposal, it is advisable to disclose the question on the video 
conference platform of the shareholders' meeting for public knowledge. 

Article 12: (Calculation of the number of voting shares, recusal system) 
        The vote at the shareholders' meeting shall be calculated on the basis of shares.  

The resolution of the shareholders' meeting shall not count the number of shares of 
shareholders without voting rights into the total number of issued shares.  
Shareholders shall not join the voting and shall not exercise their voting rights on 
behalf of other shareholders if they have their own interests in the matters of the 
meeting that may be harmful to the interests of the Company.  
The number of shares whose voting rights are not allowed to be exercised in the 
preceding paragraph shall not be counted in the voting rights of shareholders present at 
the meeting.  
Except for trust enterprises or stock affairs agencies approved by the competent 
securities authorities, when a person is entrusted by two or more shareholders at the 
same time, the voting rights of his agent shall not exceed 3% of the voting rights of the 
total number of issued shares, and the voting rights exceeded by him shall not be 
counted. 

Article 13: (Voting on bills, scrutineers and counting of votes). 
Shareholders have one vote per share; however, this does not apply to those who are 
restricted or have no voting rights as listed in Article 179, Paragraph 2 of the 
Companies Act.  
When the Company convenes a shareholders' meeting, it shall exercise its voting rights 
electronically and may exercise its voting rights in writing; when it exercises its voting 
rights in writing or electronically, the method of exercising them shall be set out in the 
notice of convening the shareholders' meeting. Shareholders who exercise their voting 
rights in writing or electronically are deemed to have attended the shareholders' 
meeting in person. However, the temporary motion and amendment of the original 
proposal at the shareholders' meeting shall be regarded as abstention, and the Company 
should refrain from proposing the temporary motion and the amendment of the 
original proposal. 
If the voting rights are exercised in writing or electronically in the preceding paragraph, 
the expression of intent shall be delivered to the company two days before the meeting 
of the shareholders' meeting, and if the expression of intent is repeated, the first shall 
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prevail. However, this limitation does not apply to those who express their intention 
before the revocation of the declaration. 
If a shareholder wishes to attend the shareholders' meeting in person or by video 
conferencing after exercising his or her voting rights in writing or electronically, he or 
she shall revoke the expression of intent to exercise the voting rights in the preceding 
paragraph in the same manner as the exercise of voting rights two days before the 
shareholders' meeting. In the event of a late cancellation, the voting rights exercised in 
writing or electronically shall prevail. If the voting rights are exercised in writing or 
electronically, and a proxy is appointed to attend the shareholders' meeting by proxy 
by proxy letter, the voting rights exercised by the proxy shall prevail. 
Except as otherwise provided in the Company Act and the Articles of Association of 
the Company, the voting on the proposal shall be passed by the consent of a majority 
of the voting rights of the shareholders present. When voting, the chairman or his 
designee shall announce the total number of voting rights of the shareholders present 
on a case-by-case basis, and the shareholders shall vote on a case-by-case basis, and 
the results of the shareholders' consent, objection and abstention shall be entered into 
the public information observatory on the day after the shareholders' meeting is 
convened. 
If the proposal is not objected to by the chairman and all shareholders present, it shall 
be deemed to be passed, and its effect shall be the same as that of voting; If there are 
objections, a vote shall be taken in accordance with the provisions of the preceding 
paragraph. In addition to the proposals listed in the agenda, other proposals proposed 
by shareholders or amendments or alternatives to the original proposals shall be 
seconded by other shareholders, and the equity of the proposer and the representatives 
of the seconders shall reach 1% of the total voting rights of the issued shares.  
When there is an amendment or a substitute to the same motion, the President shall 
determine the order in which it is to be voted on in conjunction with the original 
motion. If one of the motions has been passed, the other motions will be deemed to be 
rejected and no further vote will be taken.  
The scrutineers and counting personnel for voting on the proposal shall be designated 
by the chairman, but the scrutineers shall have the status of shareholders. 

          The counting of votes at the shareholders' meeting or election proposals shall be 
carried out in a public place at the shareholders' meeting, and the voting results shall 
be announced on the spot after the counting of votes is completed, including the 
number of weights counted and recorded. 
The Company convenes a video conference of the shareholders' meeting, and 
shareholders who participate in the meeting by video conference shall vote on various 
proposals and election proposals through the video conference platform after the 
chairman announces the meeting, and shall complete the voting before the chairman 
announces the end of the vote, and those who fail to do so shall be deemed to have 
abstained. 
If the shareholders' meeting is convened by video conference, the votes shall be 
counted at one time after the end of the voting announced by the chairman, and the 
voting and election results shall be announced. 
When the Company convenes a video-assisted shareholders' meeting, shareholders 
who have registered to attend the shareholders' meeting by video conferencing in 
accordance with Article 6 and wish to attend the physical shareholders' meeting in 
person shall cancel their registration in the same manner as registration two days 
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before the shareholders' meeting. Those who have made the revocation after the 
deadline can only attend the shareholders' meeting by video conferencing.  
Those who exercise their voting rights in writing or electronically, do not revoke their 
expression of intent, and participate in the shareholders' meeting by video 
conferencing shall not exercise their voting rights on the original proposal or propose 
amendments to the original proposal or exercise their voting rights on the amendment 
of the original proposal, except for temporary motions. 

Article 14: (Election Matters). 
When the shareholders' meeting elects directors and supervisors, it shall handle the 
election in accordance with the relevant election regulations set by the Company, and 
announce the election results on the spot, including the list of elected directors and 
supervisors, the number of elected directors and supervisors, and the list of unelected 
directors and supervisors, and the number of voting rights obtained.  
The ballot papers for the election matters referred to in the preceding paragraph shall 
be sealed and signed by the scrutineers and shall be kept in a proper place for at least 
one year. However, if a shareholder initiates a lawsuit in accordance with Article 189 
of the Company Law, it shall be kept until the lawsuit is concluded. 

Article 15: (Minutes of Meetings and Signatures). 
Matters resolved at the shareholders' meeting shall be made into minutes, signed or 
sealed by the chairman, and the minutes shall be distributed to all shareholders within 
20 days after the meeting. The production and distribution of the proceedings may be 
made electronically. 
The Company may enter the public information of the public information observatory 

for the distribution of the minutes of the proceedings described in the preceding paragraph.  
The minutes shall be recorded in accordance with the year, month, day, place, name of 
the chairman, method of resolution, the essentials of the proceedings and the voting 
results (including the number of weights counted), and the number of votes obtained 
by each candidate shall be disclosed when there is an election of directors and 
supervisors. It shall be kept forever for the duration of the Company's existence. 
If the shareholders' meeting is convened by video conference, in addition to the 
matters that shall be recorded in accordance with the provisions of the preceding 
paragraph, the minutes of the shareholders' meeting shall also record the time of the 
shareholders' meeting, the manner in which the meeting is convened, the name of the 
chairman and the record, and the handling method and circumstances in the event of 
any obstacle to the video conference platform or participation in the event of video 
conference due to natural disasters, incidents or other force majeure circumstances.  
In addition to the provisions of the preceding paragraph, the Company shall specify in 
the minutes of the meeting that the alternative measures provided by shareholders who 
are difficult to participate in the shareholders' meeting by video conferencing shall be 
stated in the minutes of the meeting. 

Article 16: (Public Announcement). 
The number of shares obtained by the solicitor, the number of shares represented by 
the trustee agent and the number of shares attended by the shareholders in writing or 
electronically shall be clearly disclosed in the shareholders' meeting in the statistical 
table prepared by the Company in accordance with the prescribed format on the day of 
the shareholders' meeting; If the shareholders' meeting is held by video conference, the 
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Company shall upload the aforesaid materials to the shareholders' meeting video 
conference platform at least 30 minutes before the start of the meeting, and continue to 
disclose them until the end of the meeting.  
The Company shall convene a video conference of the shareholders' meeting, and 
when the meeting is announced, the total number of shares of the shareholders present 
shall be disclosed on the video conference platform. The same applies if there are other 
statistics on the total number of shares and voting rights of the shareholders present at 
the meeting. 
If there is any material information required by laws and regulations or stipulated by 
the Taiwan Stock Exchange Corporation (Taiwan Stock Exchange Corporation) and 
the Taiwan Stock Exchange Corporation (Taiwan Stock Exchange Corporation), the 
Company shall transmit the contents to the Public Information Observatory within the 
prescribed time. 

Article 17: (Maintenance of Order at the Venue). 
The general staff of the shareholders' meeting should wear identification cards or 
armbands.  
The Chairman may direct pickets or security personnel to assist in maintaining order at 
the venue. When pickets or security personnel are present to assist in maintaining order, 
they should wear an armband or identification card with the words "Picket".  
If a shareholder is equipped with amplification equipment at the meeting place, the 
chairman may refrain from speaking with equipment other than that provided by the 
Company.  
If a shareholder violates the rules of procedure and disobeys the chairman's correction, 
obstructing the progress of the meeting, and refuses to comply with the stop, the 
chairman may instruct the picketer or security personnel to ask him to leave the 
meeting. 

Article 18: (Break, Continuation of Assembly). 
During the meeting, the President may, at his discretion, declare a break and, in the 
event of force majeure, decide to suspend the meeting and, as the case may be, 
announce the time for the resumption of the meeting.  
If the agenda of the shareholders' meeting is not used before the agenda of the 
shareholders' meeting (including temporary motions) is concluded, the shareholders' 
meeting may resolve to find another venue to continue the meeting.  
The shareholders' meeting may, in accordance with Article 182 of the Company Law, 
resolve to postpone or continue the meeting within five days. 

Article 19: (Disclosure of Information for Video Conference). 
          If the shareholders' meeting is convened by video conference, the Company shall 

immediately disclose the voting results and election results of each proposal on the 
video conference platform of the shareholders' meeting in accordance with the 
regulations after the voting is convened, and shall continue to disclose the results for at 
least 15 minutes after the chairman announces the adjournment of the meeting.  

Article 20: (Location of the Chairman and Recorder of the Video Shareholders' Meeting). 
          When the Company convenes a virtual shareholders' meeting, the chairman and the 

recorder shall be at the same place in the country, and the chairman shall announce the 
address of the place at the time of the meeting.  
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Article 21: (Handling of Disconnections). 
If the shareholders' meeting is held by video conference, the Company may provide 
shareholders with a simple connection test before the meeting, and provide relevant 
services immediately before and during the meeting to assist in handling technical 
problems in the communication. 
If the shareholders' meeting is convened by video conference, the chairman shall, at 
the time of announcing the meeting, separately announce that the meeting shall be 
postponed or renewed within five days, except for the circumstances that do not 
require the postponement or continuation of the meeting as stipulated in Article 
44-24, Paragraph 4 of the Standards for the Handling of Stock Affairs of Companies 
Offering Shares to the Public. The provisions of Article 182 of the Company Law 
shall not apply.  
In the event of the occurrence of the preceding paragraph, the meeting shall be 
postponed or continued, and shareholders who have not registered to participate in 
the original shareholders' meeting by video conference shall not participate in the 
postponed or continued meeting. 
For shareholders who have registered to participate in the original shareholders' 
meeting by video conference and completed the registration in accordance with the 
provisions of Paragraph 2, and have not participated in the postponed or resumed 
meeting, the number of shares attended, the voting rights and voting rights exercised 
at the original shareholders' meeting shall be included in the total number of shares, 
voting rights and voting rights of the shareholders attending the postponed or 
resumed meeting. 
When the shareholders' meeting is postponed or extended in accordance with the 
provisions of Paragraph 2, there is no need to re-discuss and resolve the proposal 
that has completed the voting and counting and announced the voting results or the 
list of directors and supervisors who have been elected. 
In the event that the Company convenes a video-assisted shareholders' meeting, and 
the second paragraph makes it impossible to continue the video conference, if the 
total number of shares present at the shareholders' meeting by video conference still 
reaches the statutory quota for the shareholders' meeting, the shareholders' meeting 
shall continue without the need to postpone or continue the meeting in accordance 
with the provisions of Paragraph 2. 
In the event of the occurrence of the preceding paragraph, the shareholders who 
participate in the shareholders' meeting by video conference shall be included in the 
total number of shares of the shareholders present, but all the proposals of the 
shareholders' meeting shall be deemed to have abstained. 
If the Company postpones or recontinues the meeting in accordance with the 
provisions of Paragraph 2, it shall handle the relevant pre-operations in accordance 
with the provisions of Paragraph 27 of Article 44-27 of the Standards for the 
Handling of Stock Affairs of Companies Offering Shares to the Public in accordance 
with the date of the original shareholders' meeting and the provisions of each article. 
During the period specified in the latter part of Article 12 and Paragraph 3 of Article 
13 of the Rules Governing the Use of Power of Attorney by a Public Company to 
Attend a Shareholders' Meeting, and the period specified in Paragraph 2 of Article 
44-5, Paragraph 2, Article 44-15 and Paragraph 1 of Article 44-17 of the 
Regulations Governing the Handling of Stock Affairs of Companies Offering Shares 
to the Public Offering Company, the Company shall postpone or extend the date of 
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the shareholders' meeting in accordance with Paragraph 2.  

Article 22: (Handling of Digital Discrepancies). 
            When the Company convenes a virtual shareholders' meeting, it shall provide 

appropriate alternative measures for shareholders who have difficulty attending the 
shareholders' meeting by video conference. Except for the circumstances stipulated 
in Paragraph 6 of Article 44-9 of the Standards for the Handling of Stock Affairs of 
Companies Offering Shares to the Public Offer, at least the shareholders shall be 
provided with connection equipment and necessary assistance, and the period during 
which the shareholders may apply to the company and other relevant precautions 
shall be specified.  

Article 23: These rules shall come into force after being approved by the shareholders' meeting, 
and shall be the same when amended.  

Article 24: These Regulations were formulated on August 23, 2002. 
The 1st amendment was made on June 14, 2007. 
The 2nd amendment was made on June 27, 2008. 
The 3rd amendment was made on June 6, 2012. 
The 4th amendment was made on June 20, 2013. 
The 5th amendment was made on June 25, 2015. 
The 6th amendment was made on June 10, 2020. 
The 7th amendment was made on July 23, 2021. 
The 8th amendment was made on June 9, 2022. 
The 9th amendment was made on May 24, 2024. 
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[Appendix 2] 
Articles of Incorporation-Before Amendment 

Chapter I General Provision 

Article 1: The Company is incorporated in accordance with the Company Act and named 倍微科

技股份有限公司, and the English name is Professional Computer Technology Limited. 
Article 2: The scope of the Company’s business is as follows: 

1. Programming, processing, and testing of computer components. 
2. Trading of computer electronic products and parts (excluding video games). 
3. Design, trading, and agency sales of application software for computer operating 
systems. 
4. Design, programming, processing, and testing of integrated circuits and circuit boards. 
5. Trading of telecommunications or computer network products and parts thereof. 
6. Trading of various instruments and equipment (except for medical and weights and 
measures licenses). 
7. General import and export (except those that are subject to special approval). 
8. Agency for businesses at home and abroad in the bidding and quotation business for 
various relevant products. 
9. Import and export of the aforementioned products. 
10. ZZ99999 All business items that are not prohibited or restricted by law, except those 
that are subject to special approval. 

Article 3: The Company may provide endorsements or guarantees to external entities. 
Article 4: The Company’s total investment may exceed 40% of the total paid-in capital. 
Article5: The Company is headquartered in New Taipei City and may establish or dissolve 

branches at home and abroad when necessary as approved by the resolution of the Board 
of Directors. 

Article6: The Company's announcement method shall be handled in accordance with the provisions 
of Article 28 of the Company Act. 

Chapter II Shares 

Article7: The Company’s total capital is NT$1.5 billion, which is divided into 150 million shares 
with a par value of NT$10 per share, and the Board of Directors is authorized to issue 
unissued shares in tranches. Of the capital under paragraph 1, an amount of NT$40 
million is reserved for the issuance of employee stock warrants; a total of 4 million 
shares are to be issued with a par value of NT$10 per share, which may be issued in 
tranches by the resolution of the Board of Directors. 

Article 7-1: When the Company files a report on the issuance of employee stock warrants, where 
the stock subscription price is lower than the closing price on the issuance date, it shall 
be approved by shareholders representing at least two-thirds of the shares in attendance 
at a shareholders’ meeting attended by shareholders representing more than half of the 
total issued shares. 

Article 7-2: Before the Company transfers the shares to employees at a price lower than the 
average price of the shares actually repurchased, it shall be approved by shareholders 
representing at least two-thirds of the shares in attendance at the soonest shareholders’ 
meeting attended by shareholders representing more than half of the Company's total 
issued shares. 

Article 8: The Company’s shares are generally registered and shall be signed or sealed by at least 
three directors and then issued before being certified. When the Company issues new 
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shares, the share certificates for the total number of issued shares may be printed together 
and shall be kept in custody by the centralized securities depository enterprise. The 
Company may also be exempted from printing stock certificates but shall register with 
the centralized securities depository enterprise. 

Article 8-1: When the shares are transferred, the transferor and the transferee shall fill in and sign 
and seal an application form and apply to the Company for ownership transfer. Before 
the transfer procedures are completed, the transfer shall not be used against the 
Company. 

Article 8-2: Deleted. 
Article 9: The change of name and transfer of shares shall be suspended 60 days before a general 

shareholders' meeting, 30 days before an extraordinary shareholders' meeting, or within 
five days before the Company decides to pay out dividends, bonuses, or other benefits. 

Chapter III Shareholders’ Meetings 

Article 10: There are annual general and extraordinary shareholders’ meetings. The Board of 
Directors shall convene the annual general meeting once a year within six months after 
the end of each fiscal year. Extraordinary meetings may be convened at any time as 
needed. 

Article 11: Any shareholder who is unable to attend a shareholders’ meeting for any reason may 
appoint a proxy to attend the meeting by presenting a proxy form printed by the 
Company, indicating the scope of the authorization. 

Article 12: A shareholder of the Company shall be entitled to one vote for each share held. 
However, the shares held by the Company in accordance with the law have no voting 
rights. 

Article 13: Resolutions at a shareholders' meeting shall, unless otherwise provided by other 
applicable laws, be adopted by a majority vote of the shareholders or their proxies 
present, who represent more than one-half of the total number of voting shares. 
However, in the event of the acquisition or merger of other domestic or overseas 
foreign enterprises, or dissolution, liquidation, or demerger, it shall be approved by 
shareholders or their proxies representing at least half of the shares in attendance at a 
shareholders’ meeting attended by shareholders representing at least two-thirds of the 
total issued shares. 

Article 14: If a shareholders’ meeting is convened by the Board of Directors, the meeting shall be 
chaired by the Chairman. When the Chairman is absent, the Chairman shall appoint 
one of the directors to act as the chair. Where the Chairman fails to not make such a 
designation, the directors shall elect from among themselves one person to serve as the 
chair. If a shareholders’ meeting is convened by a party with 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 elect a chair from among 
themselves. 

Article 15: Matters relating to the resolutions by a 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 distributed to each shareholder within 20 days after the conclusion 
of the meeting. The meeting minutes may be produced and distributed in electronic 
form. Said distribution may be announced through the MOPS. 

Article 15-1: The Company may convene a shareholders' meeting by video conference or in other 
methods as announced by the Ministry of Economic Affairs. 

Chapter IV Directors and Supervisors 
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Article 16: The Company shall have five to 11 directors on the board and three supervisors in place. 
The number of directors shall be determined by the Board of Directors as delegated. 
Their term of office is three years. The shareholders’ meeting shall elect such directors 
from candidates with the legal capacity, and they may be re-elected. After the 
Company goes public, the total shareholding of all directors and supervisors shall be 
governed by the regulations of the competent securities authority. 

Article 16-1: The above-mentioned number of the Company’s directors, the number of independent 
directors shall not be fewer than two and shall not be less than one-fifth of all 
directors. The Company shall adopt a candidate nomination system for the elections 
of directors, independent directors, and supervisors, and the shareholders’ meeting 
shall elect them from the list of candidates. The professional qualifications, 
shareholding, restrictions on positions held concurrently, nomination, election 
methods, and other matters to be followed for independent directors shall be handled 
in accordance with the relevant regulations of the competent securities authority. 

Article 16-2: The Board of Directors may, in accordance with Article 14-4 of the Securities and 
Exchange Act, establish an Audit Committee, and the committee or committee 
members shall be responsible for performing duties under the Company Act, the 
Securities and Exchange Act, and other laws and regulations. The Audit Committee 
shall be formed by all independent directors, and the relevant organizational charters 
shall be formulated by the resolution of the Board of Directors. 

Article 17: The Board of Directors shall be organized by the directors. The Chairman shall be 
elected by more than half of the directors present at a board meeting attended by at 
least two-thirds of all directors from among themselves. The Chairman shall represent 
the Company externally. 

Article 17-1: The Board of Directors shall be convened by the chairman, and the board meeting 
notice may be sent in writing, e-mail, or fax. 

Article 18: Unless otherwise provided by the Company Act, the resolutions by the Board of 
Directors shall be adopted by more than half of the directors present at a board meeting 
attended by more than half of all directors. 

Article 19: The board meeting shall be chaired by the Chairman. When the Chairman is on leave or 
unable to exercise the powers for any reason, the Chairman shall appoint one director 
to act as chair. Where the Chairman fails to make such a designation, the directors 
shall elect a chair from among themselves. Each director shall attend the board 
meeting in person. If a director is unable to attend the meeting for any reason, they 
may entrust another director to attend by proxy; however, each director shall act as a 
proxy for only one director. 
A board meeting may be held by video conference, and directors who participate in the 
meeting by video conference shall be deemed to have attended the meeting in person. 

Article 20: The remuneration to the Chairman, directors, and supervisors shall be determined by 
the shareholders’ meeting. 

Article 21: The directors’ and supervisors’ honoraria and the salary of the Chairman shall be 
determined by the Board of Directors with reference to the relevant standards in the 
industry. The Chairman shall be paid with other benefits in accordance with the 
applicable regulations on general employees’ salary and benefits. In addition, the 
Company may purchase liability insurance for directors and supervisors for the scope 
of their duties during their term of office. 

Chapter V Managers 
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Article 22: The Company may have several managers in place. Their appointment, dismissal, and 
remuneration shall be handled in accordance with Article 29 of the Company Act. 

Chapter VI Accounting 

Article 23: The Company’s Board of Directors shall prepare (1) a business report at the end of each 
fiscal year. (2) Financial statements. (3) The statement of earnings distribution or 
deficit compensation shall be submitted to the supervisors for audit 30 days before a 
general shareholders' meeting and then submitted to the general shareholders' meeting 
for ratification. 

Article 24: If the Company makes a profit for a year, it shall allocate no less than 6% as employee 
remuneration, and the Board of Directors shall resolve a decision to pay out the 
remuneration in stock or cash. The remuneration recipients include the Company’s 
employees, the employees of subsidiaries, in which 50% or more of their shares are 
directly or indirectly held by the Company. The Company may allocate no more than 
3% of the said profit as the remuneration to directors and supervisors by the resolution 
of the Board of Directors. Employee remuneration and directors' and supervisors' 
remuneration distribution proposals shall be reported to the shareholders' meeting. 
However, when the Company still has a cumulative deficit, it shall reserve an amount 
to compensate the deficit in advance and then allocate the employee remuneration and 
directors' and supervisors' remuneration at the percentage specified in the preceding 
paragraph. 
The profit mentioned in paragraph 1 refers to the income before tax before the 
employee remuneration and the directors’ and supervisors’ remuneration are deducted 
for the year. 

Article 24-1: Where the Company makes a profit for a year, the profit shall be first used for paying 
the profit-seeking enterprise income tax in accordance with the laws and regulations, 
offsetting the cumulative deficit, setting aside 10% of the remaining profit as a legal 
reserve, setting aside an amount for or reversing a special reserve in accordance with 
the laws and regulations. Then, after the dividends are paid out, if there are any 
remaining earnings, the shareholders' meeting shall resolve a decision to pay out 
dividends to shareholders. The Board of Directors shall draw up an earnings 
distribution proposal in accordance with the Company's Articles of Incorporation, 
and the earnings shall be paid out depending on the Company's share capital, 
financial structure, operating conditions, and earnings in the form of capitalization of 
earnings or cash dividends after the resolution of the shareholders' meeting, to 
achieve a balanced and stable dividend policy. The cash dividends shall not be less 
than 10% of the dividends to be paid out to the Company’s shareholders. 
In accordance with Article 240 of the Company Act, the dividends and bonuses or 
all or part of the legal reserve or capital surplus, as specified in Article 241 of the 
Company Act, to be paid out in cash shall be approved by more than half of the 
directors present at a board meeting attended by at least two-thirds of all directors. 
Such a matter shall be reported to the shareholders' meeting. The provision under the 
preceding paragraph regarding the resolution of the shareholders' meeting do not 
apply. 

Article 24-2: Deleted. 
Chapter VII Supplementary Provisions 

Article 25: Matters not specified in the Articles of Incorporation shall be handled in accordance 
with the Company Act. 

63



 

Article 26: The Articles of Incorporation was formulated on October 15, 1992; the 1st amendment 
was made on May 18, 1993; the 2nd amendment was made on June 3, 1993; the 3rd 
amendment was made on September 27, 1994; the 4th amendment was made on 
December 11, 1995; the 5th amendment was made on December 5, 1996; the 6th 
amendment was made on September 11, 1997; the 7th amendment was made on 
September 9, 1998; the 8th amendment was made on July 27, 2000; the 9th 
amendment was made on September 1, 2000; the 10th amendment was made on 
December 19, 2000. The 11th amendment was made on April 30, 2001; the 12th 
amendment was made on March 6, 2002; the 13th amendment was made on August 23, 
2002; the 14th amendment was made on May 8, 2003; the 15th amendment was made 
on June 15, 2004; the 16th amendment was made on June 14, 2005; the 17th 
amendment was made on June 15, 2006; the 18th amendment was made on June 27, 
2008; the 19th amendment was made on June 19, 2009; the 20th amendment was made 
on June 17, 2010. The 21st amendment was made on June 22, 2011, and the 22nd 
amendment was made on June 6, 2012. The 23rd amendment was made on June 28, 
2016. The 24th amendment was made on June 19, 2019. The 25th amendment was 
made on June 9, 2022.  

 
 
 
 
 
 
 

Professional Computer Technology Limited 
Person in Charge: Fu, Chiang-Sung 
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[Appendix 3] 

Rules for Directors Election 
 
Article 1: For the purpose of fair, impartial and open election of directors, these procedures are 

formulated in accordance with Articles 21 and 41 of the "Code of Practice on Corporate 
Governance for Listed and OTC Listed Companies".  

Article 2: Unless otherwise provided by laws and regulations or the Articles of Association, the 
election of directors of the Company shall be handled in accordance with these 
procedures.  

Article 3: The selection of directors of the Company shall take into account the overall 
configuration of the Board of Directors. The composition of the Board of Directors 
should take into account diversity and formulate appropriate diversity policies based on 
their own operations, operating styles and development needs, including but not limited 
to the following two major criteria: 

1. Basic conditions and values: gender, age, nationality and culture, etc.  
2. Professional knowledge and skills: professional background (such as law, 

accounting, industry, finance, marketing or technology).professional skills and 
industry experience, etc.  

The members of the Board of Directors shall generally possess the knowledge, skills and 
qualities necessary to perform their duties, and their overall competencies shall be as 
follows: 

1. Operational judgment ability. 
2. Accounting and financial analysis skills. 
3. Management ability. 
4. Crisis management capabilities. 
5. Industrial knowledge. 
6. The international market view. 
7. Leadership. 
8. Decision-making ability. 

There shall be more than half of the seats among the directors, and there shall be no 
spouse or family relationship within the second degree of kinship. 

Article 4: The qualifications of independent directors of the Company shall comply with the 
provisions of Articles 2, 3 and 4 of the Regulations Governing the Establishment of 
Independent Directors and Matters to be followed in Public Companies.  

        The election of independent directors of the Company shall comply with the provisions 
of Articles 5, 6, 7, 8 and 9 of the Regulations Governing the Establishment of 
Independent Directors and Matters to be Followed by Public Companies, and shall be 
handled in accordance with Article 24 of the Code of Corporate Governance Practice for 
Listed and OTC Companies.  

Article 5: The election of directors of the Company shall be carried out in accordance with the 
procedures of the candidate nomination system stipulated in Article 192-1 of the 
Company Law.  

If the director is dismissed for any reason, resulting in less than five directors, the 
company shall hold a by-election at the latest shareholders' meeting. However, if the 
number of directors’ vacancies reaches one-third of the seats specified in the articles of 
association, the company shall convene an extraordinary general meeting of shareholders 
to elect them within 60 days from the date of occurrence of the fact. 
If the number of independent directors is less than the proviso to Paragraph 1 of Article 
14-2 of the Securities and Exchange Act, a by-election shall be held at the most recent 
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shareholders' meeting; when all independent directors are dismissed, an extraordinary 
shareholders' meeting shall be convened for by-election within 60 days from the date of 
the fact.  

Article 6: The election of directors of the Company shall adopt the cumulative voting system, and 
each share shall have the same voting rights as the number of directors to be elected, and 
may be elected by one person or by allocating several votes.  

Article 7: The Board of Directors shall prepare an election ballot equal to the number of directors 
to be elected, and fill in the number of their weights, distribute them to the shareholders 
attending the shareholders' meeting, and the names of the electors may be replaced by the 
number of the attendance card printed on the election ballot.  

Article 8: The directors of the Company shall calculate the voting rights of independent directors 
and non-independent directors respectively according to the quota set in the articles of 
association of the company, and the candidates with the largest number of votes shall be 
elected in turn.  

Article 9: Before the commencement of the election, the chairman shall designate a number of 
scrutineers and tellers with the status of shareholders to perform various relevant duties. 
Ballot boxes are prepared by the Board of Directors and opened in public by scrutineers 
before voting.  

Article 10: Election ballots are invalid if they fall under one of the circumstances listed on the left 
1. Those who do not need to have the ballot papers prepared by the convener. 
2. Those who drop blank ballot papers into the ballot box. 
3. The handwriting is illegible or has been altered. 
4. The list of candidates for election and director is inconsistent after verification. 
5. Those who fill in the number of voting rights and write other words. 

Article 11: After the voting is completed, the ballot shall be opened on the spot, and the result of 
the ballot shall be announced by the chairman on the spot, including the list of 
directors elected and the number of elected directors.  
The ballot papers for the election matters referred to in the preceding paragraph shall 
be sealed and signed by the scrutineers and shall be kept in a proper place for at least 
one year. However, if a shareholder initiates a lawsuit in accordance with Article 189 
of the Company Law, it shall be kept until the lawsuit is concluded.  

Article 12: The elected directors shall be notified of their election by the Board of Directors of the 
Company.  

Article 13: This procedure shall be implemented after the approval of the shareholders' meeting, 
and the same shall apply when amended.  

Article 14: These measures were established on July 12, 2002. 
The 1st revision was made on June 27, 2008. 
The 2nd revision was made on June 25, 2015. 
The 3rd revision was made on July 23, 2021. 
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    [Appendix 4] 

Shareholdings of All Directors of Professional Computer Technology Limited 
 

1. The Company's paid-in capital is NT$721,457,590, and the number of issued shares is 
72,145,759. 

2. As per Article 26 of the Securities and Exchange Act, all directors shall hold a minimum of 
5,771,661shares. 

3. The number of shares held by individual and all directors as in the shareholder register as of 
the book closure date of this shareholders' meeting is listed in the table below, and the 
shareholding has met the requirement for the percentage specified in Article 26 of the 
Securities and Exchange Act. 

 
Title Account name Number of shares held Shareholding

Director Fu, Chiang-Sung 8,915,265 12.36% 

Director Wang, Chih-Kao 2,481,733 3.44% 

Director Ming Liang Investment Co., Ltd. 2,933,815 4.07% 

Director Bei Li Investment Co., Ltd.  1,783,437 2.47% 
Independent 

director Chou, Chin-Piao - - 

Independent 
director Chiu, Jui-Li  - - 

Independent 
director Chin, Chih-Hai  - - 

Independent 
director Chen, Chao-Sen - - 

Total shareholding of all directors 16,114,250 22.34% 
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[Appendix 5] 
Additional Information: 
(1) Impact of the stock dividend proposed at the general shareholders' meeting on the 

Company's operating performance, earnings per share, and return on equity. 
 

Annual Item 2025 (estimated)
Paid-in capital (in NT$ thousands) 721,458

Stock or cash 
dividend for 

this year 

Cash dividend per share (NT$) $1.0 (Notes 1 and 
2)

Number of shares allotted per share for capitalization of 
earnings -

Number of shares allotted per share for capitalization of 
capital surplus -

Changes in 
operating 

performance 

Operating income (in NT$ thousands) 

(Note 3) 

Increase (decrease) in operating income YoY 
Net profit after tax (in NT$ thousands)
Increase (decrease) in net profit after tax YoY 
Earnings per share (NT$)
Increase (decrease) in earnings per share YoY 
Annual average return on investment (annual average 
earning yield) 

Pro forma 
earnings per 
share and 
price-earnings 
ratio 

If the capitalization of earnings 
is replaced with payout of cash 
dividends 

Pro forma earnings per 
share (NT$) 
Pro forma annual average 
return on investment 

If the capitalization of capital 
surplus is not conducted 

Pro forma earnings per 
share (NT$) 
Pro forma annual average 
return on investment 

If the capitalization of capital 
surplus is not conducted and 
the capitalization of earnings is 
replaced with payout of cash 
dividends 

Pro forma earnings per 
share (NT$) 

Pro forma annual average 
return on investment 

Note 1: The dividend to be distributed for this year is temporarily calculated based on the 
current paid-in share capital. If the payout ratio is affected by the conversion of 
convertible corporate bonds or other convertible certificates into ordinary shares, 
the dividend will be paid out in proportion to the number of shares held by each 
shareholder as listed in the shareholder register on the ex-dividend record date.              

Note 2: The Board of Directors approved the payout of a shareholder dividend of 
NT$43,287,455 from the undistributed earnings, which will be paid out in 
proportion to the number of shares held as recorded in the shareholder register on 
the ex-dividend record date (NT$0.6 per share in cash). 
The Board of Directors approved the proposal to distribute the capital reserve of 
NT$28,858,304, which is the premium received from the issuance of shares in 
excess of the par value, according to the number of shares held by shareholders 
on the date of the capital reserve cash distribution (NT$0.4 per share in cash). 

Note 3: As the Company did not disclose the financial forecast for 2025, we did not need 
to disclose the information on the forecast for this year. 
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(2) The differences between the amounts of employee remuneration and the directors’ and 
supervisors’ remuneration as proposed by the Board of Directors and the estimated 
amounts recognized in annual expenses are as follows:  

                                                   Unit: NT$ 
Item Employee 

remuneration 
Directors’ and 
supervisors’ 
remuneration 

Amount proposed by the 
Board of Directors 4,137,835 1,551,688 

Estimated amount 
recognized in annual 
expenses 

4,137,835 1,551,688 

Difference 0 0 
 

Chairman:         Manager:         Chief Accounting Officer:  
 
 
 

 
(3) The handling of shareholder proposals for this general shareholders’ meeting is explained 

below: 
 

A. As per Article 172-1 of the Company Act, a shareholder holding one percent or more 
of the total number of the issued shares may submit to the Company a proposal for 
discussion at a general shareholders’ meeting. The number of items so proposed is 
limited only to one, and each of such proposals is limited to 300 words. 

B. The Company's general shareholders’ meeting will accept applications for 
shareholder proposals from March 17, 2025 through March 26, 2025, which has been 
announced on the MOPS according to law. During the above period, the Company 
did not receive any shareholder proposal. 
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