
Kedge Construction Co., Ltd. 

Rules of Procedures of the Shareholders' Meeting 

Article 1 The shareholders’ meeting of Kedge Construction Co., Ltd. (hereinafter referred   

to as the company) shall be conducted in accordance with these rules.  

Article 2 Whenever these Rules of Procedure refer to Shareholders, they include the 

shareholders as well as any representative attending as their proxy.  

Article 3 The Company shall provide attending shareholders with an attendance book to 

sign in, or attending shareholders may submit attendance cards in lieu of signing 

in. The number of shares represented during the meeting is calculated based 

on the amount of shares where voting rights are exercised in writing or 

through electronic means plus the total amount of attendance cards collected 

and the shares checked in on the virtual meeting platform. 

When a juristic person is appointed to attend the shareholders' meeting, it may 

designate only one person to attend on its behalf.  

In the event of a virtual shareholders meeting, shareholders wishing to 

attend the meeting online shall register with the Company two days before 

the meeting date. When holding a shareholders' meeting through video 

conferencing, the Company shall upload the shareholders' meeting 

handbook, annual report, and other relevant meeting materials to the video 

conferencing platform for the shareholders' meeting at least 30 minutes 

prior to the start time of the meeting and continue to disclose such materials 

until the meeting ends. During the Company's virtual shareholders’ meeting, 

when the meeting is called to order, the total number of shares represented 

at the meeting shall be disclosed on the virtual meeting platform. The same 

shall apply whenever the total number of shares represented at the meeting 

is recounted and a new tally of votes is released during the meeting. 

Article 4 The shareholder’s meeting shall be convened at a location that is convenient for 

the company’s shareholders to attend. The meeting may begin no earlier than 9 

a.m. and no later than 3 p.m.  

       The restrictions on the place of the meeting shall not apply when the 

Company convenes a virtual-only shareholders meeting. For virtual 

shareholders meetings, shareholders may begin to register on the virtual 

meeting platform 30 minutes before the meeting starts. Shareholders 

completing registration will be deemed as attend the shareholders meeting in 

person. 



Article 5 If a shareholders’ meeting is convened by the Board of Directors, the meeting 

shall be presided over by the Chairman of the Board. When the chairman of the 

board is on leave or for any reason unable to exercise the powers of the 

chairperson, the vice chairman shall act in place of the chairperson; if the vice 

chairman also is on leave or for any reason unable to exercise the powers of the 

vice chairman, the chairman shall appoint one of the directors to act as chair. 

Where the chairman does not make such a designation, the directors shall select 

from among themselves one person to act as chair.  

If the shareholders' meeting is convened by any authorized party other than the 

Board of Directors, the shareholders' meeting shall be convened in accordance 

with Article 182-1 of the Company Act.  

Article 6 The Company may designate the appointed lawyer, accountant or related 

personnel to attend the shareholders' meeting.  

Staff handling administrative affairs of a shareholders' meeting shall wear 

identification cards or arm bands.  

Article 7 Entire proceedings of Shareholders' Meeting shall be recorded on audio or video 

tape and preserved for at least 1 year.  

Article 8 The chair shall announce the commencement of the meeting and relevant 

information such as non-voting shares and attending shares no as soon as the 

appointed time arrives if those in attendance represent a majority of the 

company's outstanding shares. However, if those in attendance represent less 

than half of the company's outstanding shares, the chair may announce to 

postpone the meeting up to two times, for a period totaling no more than one 

hour. If the shareholders in attendance represent more than one-third but less 

than half of outstanding shares after two postponements, the shareholders in 

attendance may reach a tentative resolution according to Article 175, Paragraph 

1 of the Company Act. However, for items requiring special resolution by the 

provisions of the Company Act, the resolution shall be made in accordance with 

the Company Act.  

When the attending shareholders represent a majority of the total number of 

issued shares, the chair may resubmit the tentative resolution for the final 

resolution of the meeting to re-submit the tentative resolution in accordance with 

Article 174 of the Company Act.  

Article 9 If the shareholders' meeting is convened by the board of directors, the agenda 

shall be set by the board of directors. The meeting shall be conducted in 

accordance with the scheduled agenda, and may not be changed without the 

resolution of the shareholders' meeting.  

The provisions of the preceding paragraph apply mutatis mutandis to a 



shareholders' meeting convened by a party with the power to convene that is not 

the Board of Directors.  

The chair may not declare the meeting adjourned prior to completion of 

deliberation on the meeting agenda of the preceding two paragraphs (including 

extraordinary motions), except by a resolution of the shareholders meeting.  

After a meeting adjourned, shareholders may not elect another chair to continue 

the proceeding of the meeting at the same or a new place, provided that, if the 

chair declares the adjournment of the meeting in a manner in violation of the 

rules of procedure, a new chair may be elected by a resolution to be adopted by a 

majority of the voting rights represented by the shareholders attending the said 

meeting to continue the proceeding of the meeting.  

Article 10 Shareholders who wish to speak during the meeting must produce an opinion 

slip detailing the topics and the shareholder's account number (or the account 

name). The order of shareholders' comments shall be determined by the chair.  

A shareholder who has submitted a opinion slip but does not actually speak shall 

be deemed to have not spoken. If the contents of speech are inconsistent with the 

contents of opinion slip, the contents of speech shall prevail.  

article 11 Each shareholder shall speak no more than twice, for five minutes each, on the 

same agenda item. However, the restriction does not apply to the provision of 

an explanation for a proposal or the answering of a question subject to the 

approval of the chair.  

Where a corporate shareholder has appointed two or more representatives to 

attend the shareholders' meeting, only one representative may speak per 

agenda item. The chair may stop shareholders from speaking if they exceed the 

time limit, speak for more than twice or speak outside the agenda item under 

discussion.  

When a shareholder attends the shareholders' meeting, other shareholders may 

not speak or interrupt unless they have sought and obtained the consent of the 

chair and the shareholder that has the floor. The chair shall stop any violation.  

Violators who do not obey the two preceding paragraphs where the chair is 

responsible to prevent are subject to Paragraph 2 of Article 18.  

Where a virtual shareholders meeting is convened, shareholders attending 
the virtual meeting online may raise questions in writing at the virtual 
meeting platform from the chair declaring the meeting open until the chair 
declaring the meeting adjourned. No more than two questions for the same 
proposal may be raised. Each question shall contain no more than 200 
words. The regulations in paragraphs 1 to 3 do not apply. 

Article 12 After an attending shareholder has spoken, the chair may respond in person or 

direct relevant personnel to respond.  

Article 13 When the chair is of the opinion that a proposal has been discussed sufficiently 



to put it to a vote, the chair may announce the discussion closed and call a 

vote.  

Article 14 Vote monitoring and counting personnel for the voting on a proposal shall be 

appointed by the chair, provided that all monitoring personnel shall be 

shareholders of the company.  

Article 14-1 When the Company convenes a virtual shareholders meeting, after the chair 

declares the meeting open, shareholders attending the meeting online shall 

cast votes on proposals and elections on the virtual meeting platform before 

the chair announces the voting session ends or will be deemed abstained 

from voting.In the event of a virtual shareholders meeting, votes shall be 

counted at once after the chair announces the voting session ends, and 

results of votes and elections shall be announced immediately. 

When the Company convenes a hybrid shareholders meeting, if shareholders 

who have registered to attend the meeting online in accordance with Article 

3 decide to attend the shareholders meeting in person, they shall revoke their 

registration two days before the shareholders meeting in the same manner as 

they registered. If their registration is not revoked within the time limit, they 

may only attend the shareholders meeting online. 

Article 15 When the Company holds a shareholders' meeting, it may allow the 

shareholders to exercise voting rights by correspondence or electronic 

transmission. A shareholder exercising voting rights by correspondence or 

electronic means shall be regarded as having personally attended the meeting. 

However, the shareholder shall be regarded as having forfeited voting rights 

for extraordinary motions or amendments to the original motion. Votes are 

determined by the number of shares. Unless otherwise regulated by the 

Company Act, an agenda item is passed when supported by shareholders who 

represent more than half of the total voting rights in the meeting. Each share is 

entitled to one voting right. Furthermore, according to Article 177 of the 

Company Act: “With the exception of trust enterprises and certain share 

administration agencies approved by the competent authority, a proxy may not 

represent more than 3% of total voting rights in aggregate when representing 

two or more shareholders during the meeting. Voting rights that exceed this 

threshold shall be excluded from calculation.  

The voting results shall be announced immediately at the meeting and recorded 

in the minutes.  

When shareholders exercise voting rights by correspondence or electronic 

means, unless they have withdrawn the declaration of intent and attended 

the shareholders’ meeting online, except for extraordinary motions, they 

will not exercise voting rights on the original proposals or make any 

amendments to the original proposals or exercise voting rights on 

amendments to the original proposal.  



Article 16 In the event where amendments or substitutions are provided for in the same 

proposal, the chair may decide the order of the vote including the original 

proposal. When any one among them is passed, the other proposals will then 

be deemed rejected, and no further voting shall be required.  

Article 17 The chair may put the meeting in recess at appropriate times. Where the 

agenda cannot be concluded in one meeting, a subsequent meeting may be held 

within 5 days by the resolution of the shareholders' meeting, no service of 

notice or public announcement is required. If an air alert happens during the 

meeting, the meeting shall be suspended. Attendees shall individually evacuate 

and continue to attend the meeting one hour after the alarm is all clear.  

Article 17-1 

In the event of a virtual shareholders meeting, when declaring the meeting 

open, the chair shall also declare, unless under a circumstance where a 

meeting is not required to be postponed to or resumed at another time under 

Paragraph 4 of Article 44-20 of the Regulations Governing the Administration 

of Shareholder Services of Public Companies, if the virtual meeting platform 

or participation in the virtual meeting is obstructed due to natural disasters, 

accidents or other force majeure events before the chair has announced the 

meeting adjourned, and the obstruction continues for more than 30 minutes, 

the meeting shall be postponed to or resumed on another date within five days, 

inwhich case Article 182 of the Company Act shall not apply. For a meeting to 

be postponed or resumed as described in the preceding paragraph, 

shareholders who have not registered to participate in the affected 

shareholders meeting online shall not attend the postponed or resumed session. 

For a meeting to be postponed or 

resumed under the first paragraph, the number of shares represented by and 

voting rights and election rights exercised by the shareholders who have 

registered to participate in the affected shareholders meeting and have 

successfully signed in the meeting, but do not attend the postpone or resumed 

session, at the affected shareholders meeting, shall be counted towards the 

total number of shares, number of voting rights and number of election rights 

represented at the postponed or resumed session. 

During a postponed or resumed session of a shareholders meeting held under 

the first paragraph, no further discussion or resolution is required for proposals 

for which votes have been cast and counted and results have been  announced 

or for the list of elected directors. 

When the Company convenes a hybrid shareholders meeting, and the virtual 

meeting cannot continue as described in the first paragraph, if the total number 



of shares represented at the meeting, after deducting those represented by 

shareholders attending the virtual shareholders meeting online, still meets the 

minimum legal requirement for a shareholder meeting, then the shareholders 

meeting shall continue, and no postponement or resumption thereof under the 

second paragraph is required. 

Under the circumstances where a meeting should continue as in the preceding 

paragraph, the shares represented by shareholders attending the virtual 

meeting online shall be counted towards the total number of shares 

represented by shareholders present at the meeting, provided these 

shareholders shall be deemed abstaining from voting on all proposals on 

meeting agenda of that shareholders meeting. 

Article 17-2 

When convening a virtual-only shareholders meeting, the Company shall 

provide appropriate alternative measures available to shareholders with 

difficulties in attending a virtual shareholders meeting online. 

Article 18 The chair may instruct pickets to help maintain order in the meeting. The 

picket shall wear armbands with "picket" when maintaining order.  

Shareholders shall abide by the chair and pickets' command in maintaining 

order. The chair may instruct pickets to remove persons who continue disrupt 

the proceedings of the meeting despite being warned by the chair.  

Article 19 Matters not specified in these rules shall be subject to the provisions of the 

Company Act, the Model Codes of Meeting propagated by the Ministry of the 

Interior and the Articles of Association of the Company.  

Article 20 These rules shall take effect after approval by the shareholder meeting and the 

same procedure shall apply when they are amended.  

Article 21 This amendment was made on June. 2, 2023. 


