
2024 Annual Shareholders’Meeting Minutes 

(Translation) 

 
Time：9:00 a.m., Thursday, May 30, 2024 

Place：9Floor, No. 489, Sec. 2, Tiding Blvd., Neihu Dist., Taipei City. 

 

Total outstanding shares：188,700,067shares 

Total shares represented by shareholders present in person or by proxy：113,985,112shares (including 

votes casted electronically 101,788,138 shares) 

Percentage of shares held by shareholders present in person or by proxy：60.4% 

Directors present：Jeffery Pan、Simon Tseng、Charles Lee、Kuo, Kuan-Hung、Jia Pin Investment 

Development Company Limited representative:Joyce Lu、Pei-fen, Chang 

Independent Directors present：Sheu, Her-Jiun、Hsin, Ta-Chih、Chen, Yu-Shan 

Attendees：C. Chuang Attorneys At Law 

CPA：Kuan-Ying Kuo, KPMG Certificated Public Accountants 

Chairperson: Jeffery Pan, Chairman of the Board of Directors 

Recorder: Daisy Wu 

 

I、 Call Meeting to Order 

The aggregate shareholding of the shareholders present in person or by proxy constituted a 

quorum. The Chairman called the meeting to order. 

 

II、 Chairman’s Address (omitted) 

 

III、 Report Items 

 

(1) The 2023 Business Report. 

Explanation: 

1. The Company’s 2023 Business Report is attached hereto as Attachment 1. 

2. For adoption. 

 

 

(2) The 2023 Audit Committee’s Review Report. 

Explanation: 

1. The Company’s 2023 Audit Committee’s Review Report is attached hereto as  

Attachment 2. 

2. For adoption. 

 

 



(3) The 2023 Remuneration to Employees and Directors. 

Explanation: 

1. Purusant to Article 20 of the Company’s Articles of Incorporation, the Company shall set 

aside no less than 4% of its earnings for the period, if any, as employees’ profit-sharing 

bonus and not more than 3% of its earnings as remuneration to Directors. Notwithstanding 

the forgoing, the Company shall reserve a sufficient amount of earnings to offset its 

accumulated losses. 

2. In accordance with the Company’s Articles, 8% of earnings for the period totaling 

NT$306,198,000 has been distributed in cash as profit sharing bonus to employees and 2% 

of earnings totaling NT$ 76,549,000 in cash distributed as remuneration to directors. 

3. For adoption. 

 

 

(4) The 2023 Cash distribution of Earnings and capital reserve. 

Explanation: 

1. The Company provided NT$1,698,296,103 from the earnings to pay out shareholders’ cash 

dividends, at NT$9 per share. In addition, in accordance with Article 241 of the Company 

Act, cash will be paid out from the capital surplus of NT$188,699,567 in excess of the par 

value of the shares issued, at NT$1 per share. 

2. The earnings and the capital surplus distributed in cash was rounded down to NT$1, and the 

total amount of each payment less than NT$1 shall be adjusted from the largest decimal 

figures to the smallest ones sort from large to small until the total meets the total amount of 

cash dividends to be paid out. The Chairperson is authorized to set the distribution record 

date and the payout date and decide other relevant matters. 

3. If there is a change in the Company’s share capital affecting the number of outstanding 

shares and resulting in a change of the payout ratio that requires revision, the Chairperson 

is authorized to handle it with full authority. 

4. For adoption. 

Note: Cash dividends will be issued on July19, 2024. 

 

 

(5) To report the related party transactions of 2023. 

Explanation: 

1. The Related Party Transactions of 2023 is attached hereto as Attachment 3. 

2. For adoption. 

 



(6) To report the issue of the Second Domestic Unsecured Convertible Bond. 

Explanation: 

1. In order to meet the capital needs of purchasing a building for self-use, the board of directors 

confirmed the resolution on April 19, 2023, to issue the second domestic unsecured 

convertible bond. The total par value of the issuance is NT$1,000,000 thousand, with par 

value of NT$100 thousand, the total amount of the issuance is 10,000, issued at 101% of the 

value with the issuance period of three years. The case has been approved for issuance by the 

Jin-Guan-Zheng-Fa-Zi No. 11203414271 dated May 19, 2023. The case has completed the 

fundraising on June 27, 2023 and has been operating at the over-the-counter, securities 

exchange since June 29, 2023 for transactions. 

2. The issue of the Second Domestic Unsecured Convertible Bond is attached hereto as 

Attachment 4. 

3. For adoption. 

 



IV、 Resolutions 

 

(1) The 2023 Financial Statements.  (Proposed by the Board of Directors) 

Explanation: 

1. The Company’s 2023 Financial Statements, including Balance Sheet, Income Statement, 

Statement of Changes in Shareholders' Equity, and Cash Flow Statement, were audited by 

independent auditors Kuo, Kuan Ying & Chien, Szu Chuan of KPMG. It was reviewed by 

Audit Committee and includes Business Reports. 

2. The Company’s 2023 Financial Statements are attached hereto as Attachment 5 and 

Attachment 6. 

3. For adoption. 

Voting Results: 

Shares represented at the time of voting : 113,985,112 

Voting Results % of the total represented share present 

Approval votes : 107,963,264 94.71% 

Disapproval votes : 45,948 0.04% 

Invalid votes : 0 0.00% 

Abstention votes/no votes : 5,975,900 5.24% 

The number in favor of the right to exceed the legal amount, the case was passed by resolution. 

 

 

 

(2) The 2023 Earnings Distribution.  (Proposed by the Board of Directors) 

Explanation: 

1. The Board of Directors resolved to adopt the proposal of the Company’s 2023 earnings. 

2. Earnings Distribution Proposal for the Year 2023 is attached hereto as Attachment 7. 

3. For adoption. 

Voting Results: 

Shares represented at the time of voting : 113,985,112 

Voting Results % of the total represented share present 

Approval votes : 108,083,410 94.82% 

Disapproval votes : 47,894 0.04% 

Invalid votes : 0 0.00% 

Abstention votes/no votes : 5,853,808 5.13% 

The number in favor of the right to exceed the legal amount, the case was passed by resolution. 

 

 



V、 Discussion and Election 

 

(1) Amendment of the Articles of “Articles of Incorporation”. 

(Proposed by the Board of Directors) 

Explanation: 

1. In accordance with the company's operational requirements, the Company’s “Articles of 

Incorporation” were amended. 

2.  Comparison Table of Revision to the Company’s Articles of Incorporation is attached 

hereto as Attachment 8. 

3.  For resolution. 

Voting Results: 

Shares represented at the time of voting : 113,985,112 

Voting Results % of the total represented share present 

Approval votes : 103,695,007 90.97% 

Disapproval votes : 46,962 0.04% 

Invalid votes : 0 0.00% 

Abstention votes/no votes : 10,243,143 5.05% 

The number in favor of the right to exceed the legal amount, the case was passed by resolution. 

 

 

VI、 Extemporary Motions：None 

 

VII、Meeting Adjourned：9:14 A.M. on May 30, 2024 

 

There were no questions from shareholders at this Shareholders’ Meeting. 



Attachment 1. 
2023 Business Report 

 

In 2023, with the joint efforts of the TOPCO management team and all members, we continued 

to develop new products and expand the impact of our headquarters. Despite the unfavorable global 

inflation, continuous restructuring of the supply chain, and the spread of war in the Middle East and 

Europe, the team completed and achieved numerous records, second to the highest record over the 

years, reaching NT$49.27 billion in revenue, NT$2.853 billion in net income, and earnings per share 

of NT$15.36. 

 

TOPCO is in line with the international standards and strives to achieve global carbon reduction 

and corporate sustainability goals. In 2023, we received the “National Sustainable Development 

Award” of Executive Yuan, “The 100 Best Corporate Citizens,” “The Top 100 Decarbonization 

Company by Business Weekly Magazine,” “Taiwan Best-in-Class 100,” “Taiwan Sustainability Action 

Award (TSAA) – Gold,” “Taiwan Corporate Sustainability Awards (TCSA),” etc., and passed the ISO 

14001 certification, and made continuous efforts in implementing the UN SDGs in environmental, 

social, and governance (ESG) aspects. 

 

According to the statistics of the Industry, Science and Technology International Strategy Center 

(ISTI), Industrial Technology Research Institute (ITRI), Taiwan’s 2023 IC industry output reached 

NT$4.3 trillion, declined by 11.2% compared to 2022. Semiconductor materials account for about 

80% of TOPCO's revenue. Benefiting from the rapid development of AI, the demand for advanced 

materials for processing procedures such as photoresist, silicone, and chemicals is still large. The 

performance of advanced packaging continues to grow. New customers and suppliers of the Foundry 

Service are increasing, and suitable OEMs are being matched to increase manufacturing capacity and 

accelerate product launches on the market. In addition, overseas subsidiaries in the United States, 

Vietnam and Japan have also experienced a significant growth. The company will continue to 

strengthen its partnership with the semiconductor supply chain and provide comprehensive services. 

 

In the environmental protection and green energy section, in addition to obtaining numerous 

large-scale wastewater treatment, air conditioning equipment cross-strait projects, and exploring new 

overseas markets in Malaysia and Vietnam, we are also actively expanding operational projects with 

investments and businesses under national policies and legal regulation; business performance of 

industrial waste removal, chemical sales, environmental impact assessment and renewable energy, etc., 

have achieved good results. The “Taiwan Sugar Corporation Huwei Sugar Factory Agricultural 

Modernization Circulating Production Ground” project was awarded the FIABCI-Taiwan Real Estate 

Excellence Awards – 2023 Best Design Planning Award, implementing environmental sustainability. 

In areas related to people’s daily life, Anyo Co., Ltd., holds the purpose of improving consumer health. 

Its main products such as sea-bass essence have been recognized by R&D and product quality awards 

in the United States and Japan and other countries. The amount of the sales has reached more than 

200,000 boxes, and its sales performance has grown steadily. 

 

Looking forward to 2024, driven by emerging applications such as AI PC, electric vehicles and 

6G, the advanced semiconductor manufacturing processes will continuously drive demand for wafers, 

photoresists and other related materials, and the revenue is expected to grow. We will continue to 

evaluate and introduce new products, and establish value-added technologies and services, including 

used machine business and factory construction consulting services. In response to the decentralized 

shift of the global supply chain, the base in Japan will become the focus of operations to fulfill nearby 

customer needs. At the same time, we will expand overseas markets such as Singapore, Malaysia, 

Thailand, and Vietnam with Singapore as the operation center, providing warehousing and water 

treatment engineering services. We are optimistic about the potential of the future development of the 

European semiconductor industry and are considering establishing a base in the Czech Republic to 



provide semiconductor supply chain solutions and services. In the environmental protection and green 

energy section, we will integrate development including turn-key project, energy development, 

environmental impact assessment, carbon reduction and resource recycling, and continue to develop 

overseas engineering business markets. In the field of people’s daily life, we use innovative marketing 

methods to expand domestic and overseas markets, create “Anyo Freshmart” high-quality products 

and professional sports training brand XPORTS, integrating the group’s resources, and building a 

comprehensive health business with scientific and technological mindsets. 

 

TOPCO plays the role of developer, integrator and innovator. In the future, it will continue to 

delve into the high-tech field, increase machine equipment and factory consulting services, 

accelerate new businesses through mergers, acquisitions and strategic alliances, expand overseas 

market arrangements, and promptly meet customers’ expectations for products and services; 

integrating the development of environmental protection, green energy and comprehensive health 

businesses, recruiting and training diverse talents, taking care of employees, reciprocating 

shareholders, implementing corporate governance, fulfilling corporate social responsibilities, and 

pursuing sustainable corporate development. 

 

 

 

Topco Scientific Co., Ltd. 

 

 

__________________________    _________________________   _____________________ 
Jeffery Pan                 Simon Tseng / Charles Lee          Nicole Lee 
Chairman                         President            Chief Accounting Officer 

 



Attachment 2. 
 

 

 



Attachment 3. 
The Related Party Transactions of 2023 

 

 

Execution of transactions between significant related parties 

Unit:NT$ 

Item Counter Party Amount Trading conditions 

Sales Revenue Topco Shanghai  266,635,772  There is no significant difference 

between the related parties and 

the third-parties. Shin Etsu Handotai 

Taiwan 
20,802,355 

Services revenue Shin Etsu Handotai 

Taiwan 
  43,387,624 

The terms is based on the 

contracts, and no significant 

difference between the related 

parties and the third-parties. 
Topco Quartz   76,961,761 

Purchase Topco Quartz  609,425,662 There is no significant difference 

between the related parties and 

the third-parties. Topchem Materials   31,405,871 

Fong Rong Smart 

Machinery 
  19,160,240 

EastWind Tsusho  14,930,790 

Taiwan E&M  14,775,000 

 
 



Attachment 4. 
 

The issue of the Second Domestic Unsecured Convertible Bond 

 

Issuance Second domestic unsecured convertible bond 

Date of Board Resolution April 19, 2023 

Purpose Purchasing a building for self-use 

Document Number of  

Official Approval 

Official Letter No. 

Financial-Supervisory-Securities-Corporate-11203414271 

issued by the FSC on May 19, 2023 

Official Letter No. Securities-TPEx-Bond-11200060512 

issued by the TPEx on June 21, 2023 

Issue Date June 29, 2023 

Total Amount NT$ 1 billion 

Maturity 3 years, June 29, 2023~June 29, 2026 

Number of Bonds Issued/  

Denomination 

10,000 units/ NT$100,000 (each) 

Issue Price 101% of par value 

Coupon Rate 0% 

Conversion Price at  

Issuance 

NT$200/share 

Latest Conversion Price NT$200/share 

Conversion Period September 30, 2023~June 29, 2026 

Repayment Except where holders of the convertible bonds convert 

the bonds into common shares of the Company pursuant 

to Article 10 of the Rules or  cancel the bonds purchased 

from TPEx, the Company will redeem the  bonds at par 

value with a lump sum cash payment on the maturity 

date. Payments will be made within 10 business days 

(inclusive) from the maturity. 

Amount of Converted 

Common Shares 

NT$100,000 as of March 31, 2024 

500 common shares have been converted 

 



Attachment 5. 
 

 
 

 



 
 



 
 



 
 

 

 

 

 

 

 

 

 

 

 

 

 



 

 
 



 

 



 

 



 

 
 

 

 

 

 

 

 



Attachment 6. 

2023 Financial Statements 
 

 
 

 



 

 



 
 

 

 



 

 



 
 



 

 

 



 

 
 



 

 

 



Attachment 7. 

 

 

Topco Scientific Co., Ltd. 

Earnings Distribution Proposal for the Year 2023 

 

 Unit:NT$  

Item Amount 

Unappropriated retained earnings of previous years 

Subtract： 

 Disposal of financial assets at fair value through other 

comprehensive income 

 Remeasurement of defined benefit plans 

 

Adjusted unappropriated retained earnings of previous 

years 

Net income of 2023 

4,775,134,891 

 

(24,175,000) 

 

(5,000,263) 

 

4,745,959,628 

 

2,835,023,966 

Retained earnings available for distribution as of 

December 31,2023 
7,580,983,594 

Subtract：10% Leagal reserve 

     Distribution item- Dividends to common shares  

holders (cash dividend at NT$9 per share) 

(280,584,870) 

(1,698,296,103) 

  

  

Unappropriated retained earnings 5,602,102,621  

   

 

 

 

 
 

 
Chairman: Jeffery Pan   President: Simon Tseng   Chief Accounting Officer: Nicole Lee 

                            Charles Lee 
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Attachment 8. 

Comparison Table of Revision to the Company’s Articles of Incorporation 

 
After the Revision Before the Revision Notes 

Articles 13-1 

The board of directors shall elect a 

chairman of the board directors from 

among the directors by a majority vote at a 

meeting attended by over two-thirds of the 

directors, and may also elect in the same 

manner a vice chairman of the board in 

accordance with the provisions of the 

Articles of Incorporation. The chairman of 

the board of directors shall externally 

represent the company. 

The Board of Directors is authorized to 

determine the remuneration to the 

Chairman , vice chairman and Directors 

with industry norm as the benchmark. 

The Company may purchase indemnity 

insurance to cover the liabilities of 

Directors appropriate for exercising their 

business duties during their office. 

Articles 13-1 

The Board of Directors is authorized to 

determine the remuneration to the 

Chairman and Directors with industry 

norm as the benchmark. 

The Company may purchase indemnity 

insurance to cover the liabilities of 

Directors appropriate for exercising their 

business duties during their office. 

Add a vice 

chairman 

Articles 22 

These Articles of Incorporation were 

adopted on February 6, 1990.…(omitted) 

the thirty-third on June 14, 2017; the 

thirty-fourth on June 10, 2019; the 

thirty-fifth on June 22, 2020; the 

thirty-sixth on May 30, 2023; the 

thirty-seventh on May 30, 2024. 

Articles 22 

These Articles of Incorporation were 

adopted on February 6, 1990.…(omitted) 

the thirty-third on June 14, 2017; the 

thirty-fourth on June 10, 2019; the 

thirty-fifth on June 22, 2020. the 

thirty-sixth on May 30, 2023. 

Add revision 

dates. 

 

 

 


