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Minutes of 2015 Annual General Meeting of Shareholders of  
KD Holding Corporation 

(Translation) 
(This document is prepared in accordance with the Chinese version and is for reference only. In the 
event of any inconsistency between the English version and the Chinese version, the Chinese version 
shall prevail.) 

 

Time and Date of Meeting: 9:00 a.m., June 22, 2015 

Place of Meeting: No. 113, Sec.7, Zhongshan N. Rd., Taipei, 

Mellow Fields Hotel Tien-Mou Convention Center 202 Room 

 

Total outstanding shares of KD (excluding the shares without voting right as 

stipulated in Article 179 of the Company Act)：65,441,899 shares  

Total shares represented by shareholders present：49,105,651 shares 

Percentage of shares held by shareholders present：75.04% 

Attendees：Sidney Hsin Huai Chow, Audit Committee Convenor 

Ming-Cheng Hsiao, Director 

Chairman：Jiung-Hwa Lin, Chairman of the Board of Directors 

Recorder ：C. N. Jiang 

 

The aggregate shareholding of the shareholders present constituted a quorum. 

The Chairman called the meeting to order. 

 

Chairman’s Address：(Omitted) 

1. Report Items  

(1) The company’s business report of 2014. (Please refer to Attachment 1) 

(2) The audit committee’s review report of 2014. (Please refer to Attachment 

3) 

(3) Issue of domestic unsecured convertible bonds 

Issued the 1st unsecured convertible bond in Taiwan on Nov. 15, 2010，the 

Company processed 4,805 coupons converted by creditors up to the end of 

2014, Outstanding balance of NT $19.5 million.  
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(4) As of the end of 2014, the aggregate amount of guarantees  

As of the end of 2014, the aggregate amount of guarantees provided by 

the Company was NT$248,253 thousands and the highest amount for a 

single enterprise was NT$248,253 thousands which are all under its 

respective ceiling. (Please refer to Attachment 5)  

(5) Amendment The Company's “Ethical Corporate Management Best  

Practice Principles”. (Please refer to Attachment 6) 

2. Proposals, Discussion and Election  

(1) Adoption of the Company’s 2014 Business Report, Financial Statements 

and Consolidated Financial Statements. (Proposed by the Board of 

Directors) 

Explanatory Notes:  

The business report, financial statements and consolidated financial 

statements of the Company for the year of 2014 have been approved by the 

Board of Directors, with the financial statements having been audited and 

certified by Mr. Huei-Shyang Wang and Ms. Shu-Chiung Chang, the CPA 

of the PricewaterhouseCoopers. The above-mentioned documents 

subsequently examined by Audit Committee pursuant to Article 228 of the 

Company Act. The Business Report and Financial Statements are hereby 

submitted for adoption. (Please refer to Attachment 1〜Attachment 4) 

Voting Results：49,054,651 shares were represented at the time of voting; 

48,674,651 shares voted for the proposal, representing 99.23% of the total 

represented shares present; 0 share voted for the disapproval, 0 share was 

invalid vote, 380,000 shares were abstention votes/no votes. 

Resolved, that the 2014 Business Report, Financial Statements and 

Consolidated Financial Statements be and hereby were adopted as 

submitted. 



 

- 3 - 

 

(2) Adoption of the Company’s Distribution of 2014 Profits. (Proposed by 

the Board of Directors) 

Explanatory Notes: 

1) The 2014 net income after tax is NT$674,036,132. After setting aside legal 

reserve NT$67,403,613，reversal of special reserve NT$617,341， adding 

the unappropriated retained earning as of 2013 NT$607,943,694, the 

retained earnings available for distribution in 2014 is NT$1,215,193,554. 

The proposal is that NT$607,249,885 will be cash dividends to common 

shareholders (NT$9.30324 per share based on common share 

outstanding is 65,272,899 shares). 

2) Upon the approval of the Annual General Meeting of shareholders, it is 

proposed that the Board of Directors be authorized to determine the 

record date to distribute the cash dividends and other relevant issues. 

3) If because of changes in share capital, resulting in shareholders payout 

ratio changed and amended when necessary, it intends to draw the 

shareholders' meeting to authorize the Board full authority to deal. 

4) Cash dividend distribution ratio is calculated and rounded to NT$, the 

difference is recognized and balanced in other income or expense. 

5) The 2014 profit distribution proposal is referring to Attachment 2. 

Voting Results：49,105,651 shares were represented at the time of voting; 

48,674,651 shares voted for the proposal, representing 99.12% of the total 

represented shares present; 0 share voted for the disapproval, 0 share was 

invalid vote, 431,000 shares were abstention votes/no votes. 

Resolved, that the distribution of 2014 profits be and hereby was adopted 

as submitted. 

(3) The By-Election is to elect a new independent director of the 6th Board. 

(Proposed by the Board of Directors) 

Explanatory Notes: 
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(1) Mr. Tan Ho-Chen, an independent directors of the Company resigned 

due to personal reasons since January 26, 2015. 

(2) Pursuant to “Securities and Exchange Act Article 14-4-2：The audit 

committee shall be composed of the entire number of independent 

directors. It shall not be fewer than three persons in number” and 

“Securities and Exchange Act Article 14-2-5：When an independent 

director is dismissed for any reason, resulting in a number of directors 

lower than that required under paragraph 1 or the company's articles of 

incorporation, a by-election for independent director shall be held at the 

next following shareholders meeting.“, by-election of an independent 

director will be held at the 2015 Annual General Meeting, that is to be 

effective from June 22, 2015 to June 22, 2017.  

(3) The election is in accordance with “Rules Governing the Election of 

Directors” of the Company and “Regulations Governing Appointment 

of Independent Directors and Compliance Matters for Public 

Companies”.  

(4) Except CTCI Corporation, no other shareholder owning more than 1% 

of outstanding shares was nominated as candidate for independent 

director during the nomination period from April 15, 2015 to April 24, 

2015. 

(5)The list of candidates has been approved by the Board of Directors of 

the Company. The relevant information is as follows: 

Name 
Education and 

Background 
Present position 

Numbe

r of 

Shares 

Held 

Dr. 

Eugene 

Chien 

Ph. D. Aeronautics 

and Astronautics, 

New York 

University, USA 

B.S. Mechanical 

Engineering, 

National Taiwan 

University 

－Chairman, Taiwan Institute for 

Sustainable Energy(TAISE) 

－Chairman, Telecommunication and 

Transportation Foundation(TTF) 

－Chairman, Taiwan Institute for 

Climate Change & Energy (TICCE) 

－Managing Director, Ten 

Outstanding Young Persons’ 

Foundation (TOYP) 

－Independent Director for Far 

0 
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Eastern Department Stores Ltd.  

－Independent Director for EVA 

Airways Corporation 

Result of the Election： 

Title 
Shareholder No. (or 

Identification No.) 
Name Votes Received 

Independent 

Director 
R10006**** Eugene Chien 44,067,144 

(4) Approval of removing the non-competition restrictions on newly-elected 

independent director.  (Proposed by the Board of Directors) 

(1) Pursuant to Article 209 of the Company Act, a director who does 

anything for himself or on behalf of another person that is within the 

scope of the Company’s business, shall explain to the meeting of 

shareholders the essential contents of such and act and secure its 

approval. 

(2) The newly-elected independent director may have the investment or 

manage other business of which the scope is the same or similar to the 

Company and hold the post of behavior of the director of corporation. It 

is proposed to submit to the 2015 Annual General Meeting to approve 

removing the non-competition restrictions on newly-elected 

independent director . 

Releasing details were as follows： 

Name Competitive Conduct to be Released 

Dr. Eugene 

Chien. 

－Chairman, Taiwan Institute for Sustainable 

Energy(TAISE) 

－Chairman, Telecommunication and Transportation 

Foundation(TTF) 

－Chairman, Taiwan Institute for Climate Change & 

Energy (TICCE) 

－Managing Director, Ten Outstanding Young Persons’ 

Foundation (TOYP) 

－Independent Director for Far Eastern Department 

Stores Ltd.  

－Independent Director for EVA Airways Corporation     
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Voting Results：49,105,651 shares were represented at the time of voting; 

47,576,781 shares voted for the proposal, representing 96.89% of the total 

represented shares present; 1,097,870 share voted for the disapproval, 0 

share was invalid vote, 431,000 shares were abstention votes/no votes. 

Resolved, that the above proposal be and hereby was approved as 

proposed. 

Statement of shareholder： 

A shareholder asked about overseas investment, prospective on the future of 

2015 and 2016, the question was answered by the chairman.  

3. Special Motion：None 

4. Meeting Adjourned 
 
































































































