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Approved by the Ordinary General Meeting of Shareholders 20 June 2007 

 

HTC Corporation 

Rules of Procedure for Shareholders Meetings 

 
Article 1 
The proceedings of shareholders meetings of the Corporation shall be conducted in accordance 
with these Rules of Procedure. Matters on which these Rules of Procedure are silent shall be 
handled in accordance with applicable laws and regulations. 
 
Article 2 
Shareholders who attend a shareholders meeting shall hand in an attendance card at the meeting in 
lieu of signing in. The number of shares in attendance shall be calculated based on the number of 
attendance cards that are handed in.  
 
Article 3 
The venue for the shareholders meeting shall be the location of the Corporation, or a place 
convenient for shareholders to attend and suited to convening a shareholders meeting. The time at 
which the meeting begins may not be earlier than 9 a.m. or later than 3 p.m. 
 

Article 4 
The chair shall call the meeting to order at the appointed meeting time. However, when the 
shareholders in attendance do not represent a majority of the total number of issued shares, the 
chair may announce the postponement of the meeting time; no more than two such postponements, 
for a combined total of not more than one hour, may be made. If the quorum is not met after two 
postponements and the shareholders in attendance represent one third or more of the total number 
of issued shares, a tentative resolution may be approved pursuant to the Company Act. The 
execution of a tentative resolution referred to in this paragraph shall be handled in accordance with 
the applicable provisions of the Company Act. 
  
When the number of shares represented by the shareholders in attendance reaches the statutory 
number before the end of the meeting, the chair may resubmit the tentative resolution for a vote by 
the meeting in accordance with the provisions of the Company Act. 
 
Article 5 
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If a shareholders meeting is convened by the board of directors, the chairman of the board shall 
chair the meeting. If the chairman of the board is unable to exercise powers for some reason, the 
chairman may designate one director to do so on the chairman's behalf. If the chairman does not 
designate a representative, the directors shall mutually select a chair from among themselves. If a 
shareholders meeting is convened by a party with convening power other than the board of 
directors, the convening party shall chair that meeting. When two or more parties meet this 
description, they shall mutually select a chair from among themselves. 
 
Article 6 
The Corporation may appoint retained attorneys or certified public accountants, or relevant 
personnel, to attend a shareholders meeting in a non-voting capacity. Staff handling administrative 
affairs of a shareholders meeting shall wear identification cards or arm bands. 
 
Article 7 
If a shareholders meeting is convened by the board of directors, the board of directors shall adopt 
the shareholders meeting agenda, compile and print a meeting agenda book, and distribute it to the 
attending shareholders or proxies. The meeting proceedings shall follow the order set in the agenda, 
which may not be changed without a shareholders meeting resolution.  
 
If a shareholders meeting is convened by a party with convening power other than the board of 
directors, the provisions of the preceding paragraph shall apply mutatis mutandis. 
 
Unless by resolution of the meeting, the chair may not declare the meeting closed before all of the 
items (including extraordinary motions) on the meeting agenda have been concluded. After the 
meeting is closed, shareholders may not separately elect a chair and resume the meeting at the 
original or another venue.   
 
Article 8 
Shareholders in attendance have the duty to comply with the meeting rules of procedure, abide by 
resolutions, and maintain order in the meeting place. 
 
Article 9   
Before speaking, shareholders in attendance must record the main points of their speech, their 
attendance number (or shareholder account number) and account name on a speaker's slip. The 
order in which they speak will be set by the chair. A shareholder in attendance who submits a 
speaker's slip but does not speak shall be deemed to have not spoken. Where the content of the 
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speech and that recorded on the speaker's slip do not correspond, the spoken content shall prevail. 
When a shareholder in attendance is speaking, other shareholders may not speak or interrupt unless 
they have sought and obtained the permission of the chair and the shareholder that has the floor; 
the chair shall stop any violation. A shareholder may not speak more than twice on the same 
proposal, and a single speech may not exceed five minutes, provided that with the chair's 
permission, these restrictions shall not apply.  
 
If a shareholder's speech violates the provisions of the preceding paragraph or exceeds the scope of 
the agenda item, the chair may terminate the speech. 
 
Article 10 
When a proposal is under discussion, the chair may at an appropriate time declare the discussion 
closed, and when necessary, may also suspend discussion and speeches.   
   
Article 11 
The chair shall appoint scrutineers and ballot counters for votes on proposals; however, the 
scrutineers shall be shareholders. The results of the vote shall be made known immediately and 
recorded in writing. 
 
Article 12 
During a shareholders meeting, if the chair declares the meeting closed in violation of the meeting 
rules of procedure, one person may be elected as chair with the agreement of a majority of the 
shareholder voting rights in attendance, and the meeting may continue.   
 
Article 13 
The corporation shall document the proceedings of a shareholders meeting in their entirety via 
audio or video, and preserve such documentation for at least one year. 
 
Article 14 
Except for special resolutions as specified in the Company Act and the Articles of Incorporation 
that shall comply with the provisions therein, passage of a vote on a proposal shall require the 
consent of a majority of the voting rights of shareholders in attendance. If before a vote a 
non-ballot voting method is adopted and upon inquiry by the chair there is no objection, it is 
deemed passed, and its effectiveness shall be the same as a vote by ballot.  
 
Article 15 
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While a meeting is in progress, the chair may consider the time schedule and announce a break. If 
a force majeure event occurs, the chair may rule for a temporary suspension of the meeting, and 
announce the time when the meeting will be reconvened depending on the circumstances, or the 
shareholders meeting may make a resolution to reconvene the meeting within five days without 
notification or public announcement.     
 
Article 16 
The chair may direct the sergeant-at-arms (or security personnel) to help maintain order at the 
meeting place. When the sergeant-at-arms (or security personnel) help maintain order at the 
meeting place, they shall wear an arm band bearing the words "sergeant-at-arms".  
 
Article 17 
Matters on which these Rules of Procedure are silent shall be handled in accordance with the 
Company Act and the Article of Incorporation of the Corporation. 
 
Article 18 
These Rules of Procedure, and any amendments hereto, shall be implemented after being adopted 
as a resolution by the board of directors and passed by a shareholders meeting. 


