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SYSGRATION LTD. 

NOTICE OF ANNUAL SHAREHOLDERS’ MEETING 2025 

(Translation) 

A. Meeting Notice 

1. Meeting Time: 9:00 a.m., May 7, 2025 (Wednesday), (reporting time begins at 

30 minutes before the Meeting Time)  

2. Meeting Venue: 6F, No.1, Sec.1, Tiding Blvd., Neihu District, Taipei City, 

Taiwan R.O.C 

3. Meeting Agenda: 

I. Report Items 

(1) 2024 Business Report. 

(2) Audit Committee's Review Report on the 2024 Financial Statements. 

(3) 2024 Status Report of Endorsements/Guarantees for Others. 

(4) 2024 Status Report of Fund-lending to Others. 

(5) 2024 Status Report of Financial Derivative Product Transaction. 

(6) 2024 Report on Remunerations of Directors. 

(7) Report on 2024 Employees' Profit Sharing and Directors' 

Compensation. 

(8) Report on 2024 Distribution of Cash Dividends from Earnings and 

Capital Surplus. 

II. Proposed Resolutions 

(1) The 2024 Business Report and Financial Statements. 

(2) The 2024 Profit Appropriation Proposal. 

(3) Ratification of the related parties involved in the subscription for he 

second private placement of common shares in 2022 

III. Discussion Matters 

(1) Proposal for Releasing the Non-compete Restriction on Directors. 

(2) Amendments to Articles of Incorporation. 

(3) Amendments to Procedures for Asset Acquisition & Disposal. 

(4) Private Placement of Common Shares. 

(5) The Company may proceed stock release operations for Power Tank 

Energy Ltd. ("PTE") and waive participation in PTE's cash capital 

increase in line with PTE's future IPO plan. 

IV. Incidental Motions 

B. The Board of Directors has resolved to distribute: a cash dividend of NT$ 0.5 per 

share from earnings and a cash distribution from capital surplus of NT$ 0.2 per 

share, for a total distribution of NT$ 0.7 per share. 
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C. In accordance with Article 172 of the Company Act, the content of shareholders’ 

meeting proposals can be found on the Market Observation Post System 

(https://mops.twse.com.tw) by selecting "Electronic Books/Shareholders' 

meetings" or "Profiles/Company Profile/Web Address" by entering company 

Code. 

D. In accordance with Article 165 of the Company Act, the book closure period for 

common shares is set as March 9, 2025 to May 7, 2025. 

E. The Notice of Attendance and Proxy Form are hereby enclosed. Shareholders 

planning to attend the Annual Shareholders’ Meeting in person should sign or 

stamp the Notice of Attendance and submit the same when signing in on the day 

of the meeting (shareholders attending in person are not required to mail in said 

Notice). Shareholders wishing to appoint a proxy should sign or stamp the Proxy 

Form; provide the proxy name, address, and signature; and deliver or mail said 

form to the Company's share transfer agent and registrar Grand Fortune 

Securities Transfer Agency Department at least five days prior to the Meeting 

date. The Grand Fortune Securities Transfer Agency Department will return the 

Notice of Attendance with seal to the said shareholders for attendance. In the 

case of not receiving the Notice of Attendance prior the Shareholders’ Meeting 

date, the shareholders can attend the meeting by presenting individual 

Identification Card and chop stamp in person. 

F. The Company is required to post public proxy solicitations for the Annual 

Shareholders’ Meeting on the Securities & Futures Institute website 

(http://free.sfi.org.tw) by April 2, 2025. Shareholders wishing to obtain relevant 

information can enter associated search criteria on the Free Proxy Disclosure 

Search Engine with Company code. 

G. Shareholders may exercise their voting rights by electronic means from April 3, 

2025 to May 4, 2025 by logging in to the Taiwan Depository & Clearing 

Corporation Stockvote platform (http://www.stockvote.com.tw) and vote 

according to the instructions provided.  

H. The verification and calculation of the Proxy Form of the Shareholders’ Meeting 

will be performed by Grand Fortune Securities Transfer Agency Department. 

I. This year’s shareholder meeting will be a hybrid one. Online participants will 

attend through the e-Meeting Platform 

(https://stockservices.tdcc.com.tw) run by the Taiwan 

Depository Clearing Corporation (TDCC).  
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1 Shareholders who plan to attend the meeting virtually must sign up for it and 

register such attendance on the TDCC e-Meeting Platform between April 3, 

2025 to May 4, 2025. The said process can be completed by scanning the 

QR Code above with mobile devices. Online participants can start checking 

in 30 minutes prior to the shareholder meeting. Once shareholders complete 

the check-in process, they are deemed as having attended in person. 

2 Proxy solicitors and proxy agents, if intending to participate in the 

shareholders’ meeting by means of visual communication network, shall 

deliver the “Letter of Intent for Proxy Solicitors and Proxy Agents to 

Participate in the Shareholders’ Meeting by Means of Visual Communication 

Network” to the Grand Fortune Securities Transfer Agency Department by 4 

PM on May 2, 2025. Those who do not do so shall participate in the 

shareholders’ meeting in person. 

3 Shareholders who attend shareholder meetings virtually can exercise their 

voting rights between the commencement of the meeting and the end of the 

voting time announced by the chairperson. Shareholders who cast late-

arriving ballots after the end of the voting time will be deemed to have 

waived their voting rights. Shareholders are allowed to text questions; for 

each proposal, questions are limited to two; for each question, words are 

limited to 200 characters. Please visit the TDCC website for more 

information on the operating instructions of the e-Meeting Platform. 

4 Please contact the Company or shareholder services agency (Grand Fortune 

Securities Transfer Agency Department,( telephone number : 886-2-

23711658) if you have any questions about online participation, such as 

registration, check-ins, connection methods, and platform operating matters. 

The Company will not be liable for any poor communications, broadcast 

lags, or any difficulties concerning watching a live stream, texting questions, 

and exercising voting rights if it is shareholders’ internet connection or 

equipment that causes the problems. Shareholders who have concerns about 

such issues are encouraged to use e-voting prior to the meeting or attend the 

meeting in person. 

5 If natural disasters, incidents, or other force majeure events hinder the 

operating of the e-Meeting Platform or prevent shareholders from 

successfully attending the meeting virtually for over 30 minutes, the 

Company will postpone or reconvene the meeting on 9:00 a.m., May 8, 2025 

(Thursday) at 6F, No.1, Sec.1, Tiding Blvd., Neihu District, Taipei City, 

Taiwan R.O.C. 

6 Countermeasures for postponing or reconvening the meeting: 
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① Shareholders who have not registered their online attendance at the 

affected meeting will not be allowed to attend the postponed or 

reconvened meeting. 

② In the event that the e-Meeting Platform fails or shareholders have 

difficulty attending virtually for over 30 minutes due to natural disasters, 

incidents, or other force majeure events, the Company should check the 

total shares of shareholders that have attended. If the total number of 

shares represented at the shareholder meeting after deduction of the 

number of shares represented by shareholders attending virtually still 

reaches the legal quorum for convening of the shareholders' meeting, the 

affected meeting will continue in session. The shares of shareholders, 

solicitors, or proxy agents who attend virtually will be counted towards 

the total number of shares represented by the shareholders attending the 

meeting. In addition, shareholders, solicitors, or proxy agents who attend 

virtually will be deemed to abstain from voting on all proposals on 

meeting agenda of that shareholder meeting. Please contact the Company 

(telephone number : 886-2-27900088) if you encounter the said situation. 

③ If encountering the said problems, the chairperson may adjourn the 

meeting at their discretion when the outcomes of all proposals have been 

announced and an extraordinary motion is not put forward. 

 

Information Regarding the Private Placement of Common Shares are as follows: 

1. To seek cooperation with strategic investors and enhance operating capital, it 

is proposed, in accordance with Article 43-6 of the “Securities and Exchange 

Act” and the “Directions for Public Companies Conducting Private 

Placements of Securities” to authorize the Board of Directors, within one year 

from the date of the shareholders’ meeting resolution and within an issuance 

limit of no more than 25,000 thousand shares, to conduct one or multiple 

installments private placements of common shares, depending on capital 

market conditions. The relevant matters are explained as follows. 

A. Basis and reasonableness of the determination of the private placement price 

① The private placement price for each issuance is determined, either 

based on the simple arithmetic average of the closing prices of 

common shares over one, three, or five business days prior to the 

pricing date, after deducting the ex-rights and ex-dividends from stock 

dividends and adding back the price adjustment for capital reduction. 

Alternatively, based on the simple arithmetic average of the closing 

prices of common shares over thirty business days prior to the pricing 

date, after deducting the ex-rights and ex-dividends from stock 
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dividends and adding back the price adjustment for capital reduction. 

The higher of the two calculated prices serves as the reference price, 

while the actual issuance price is set at no less than 80% of the 

reference price. 

② The pricing method for this private placement is based on the 

provisions of the “Directions for Public Companies Conducting 

Private Placements of Securities” and takes into consideration the 

Company’s future prospects, as well as the strict restrictions on the 

timing, recipients, and quantity of the privately placed securities, 

which cannot be listed on the Taipei Exchange market for three years, 

resulting in lower liquidity. Therefore, the determination of the private 

placement price is deemed reasonable and is not expected to have a 

significant impact on shareholders’ rights and interests. 

③ The actual pricing date and private placement price shall be determined 

by the Board of Directors based on the aforementioned pricing basis, 

within the range not lower than the percentage approved by the 

shareholders’ meeting, taking into account the subsequent negotiation 

with specific persons and market conditions. 

B. Method and purpose of selecting specific persons, necessity, and expected 

benefits 

① Selection method and purpose: The targets of this private placement of 

common shares shall be specific persons who meet the requirements of 

Article 43-6 of the Securities and Exchange Act, the Letter Jin-Guan-

Zheng-Fa-Zi No. 1120383220 issued by the FSC on September 12, 

2023, and relevant directives such as the “Directions for Public 

Companies Conducting Private Placements of Securities.” The 

subscribers of this private placement shall be limited to strategic 

investors. The Company seeks opportunities for technical collaboration 

or strategic alliances with leading domestic and international industry 

players , with the principle of no significant changes in management 

control, while also enhancing working capital. 

② Necessity: To respond to the rapid changes in the global market and 

strengthen the Company’s growth momentum, the Company intends to 

introduce strategic investors through a private placement of common 

shares. This will enhance competitiveness and provide significant 

benefits and necessity for the Company’s long-term business 

development. 

③ Expected benefits: After the introduction of strategic investors, a 

strategic partnership will be established to reduce the Company’s 

operational risks. On the other hand, it will strengthen operating 
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capital, enhancing the future operational performance and benefits of 

the Company. 

④ Currently, no strategic investors have been confirmed. 

C. Reasons necessary for private placement 

① Reason for not adopting a public offering: Considering factors such as 

the capital market conditions, issuance costs, the fundraising timeliness 

and feasibility of the private placement method, and the restriction that 

privately placed shares cannot be freely transferred within three years, a 

private placement is more suitable to ensure and strengthen a closer 

long-term partnership with strategic investors. Therefore, the Company 

intends to proceed with a private placement for a cash capital increase 

rather than a public offering. 

② Amount of private placement: Within the amount of 25,000 thousand 

shares, it is expected to be processed once or in multiple installments 

within one year from the date of the shareholders’ meeting resolution. 

The actual fundraising amount will be authorized the Board of 

Directors based on the market conditions at that time, the company's 

actual needs, and the circumstances of specific individuals involved. 

③ Purpose of funds for each issuance: To seek opportunities for technical 

collaboration or strategic alliances with major domestic and 

international industry players, while also strengthening operating 

capital. 

④ Expected benefits for each issuance: To reduce the Company’s 

operational risks, while also strengthening operating capital to enhance 

the future operational performance and benefits of the Company. 

Issuance 
Number 

of shares 
Use of funds Expected benefits  

First Issuance 12,500,000 

The Company seeks 

opportunities for 

technical collaboration 

or strategic alliances 

with leading domestic 

and international 

industry players while 

also strengthening its 

operating capital. 

After the introduction of 

strategic investors, a strategic 

partnership will be established to 

reduce the Company’s 

operational risks. On the other 

hand, it will strengthen operating 

capital, enhancing the future 

operational performance and 

benefits of the Company. 

Second 

Issuance 
12,500,000 

Within an amount of 25,000 thousand shares, it is expected to be conducted one or two 

installments within one year from the date of the shareholders’ meeting resolution. For 

each actual issuance, any previously unissued shares and/or the shares planned for 

subsequent issuance may be issued together in full or in part. 
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D. During the period of one year prior to the Board of Directors’ resolution to 

conduct the private placement of securities to one year after the delivery 

date of the privately placed securities, and after the introduction of 

strategic investors through the private placement, there has not been any 

significant change in the management. 

2. The rights and obligations of the common shares issued through each private 

placement are, in principle, the same as those of the Company’s previously 

issued common shares. Except for the transferees specified under Article 43-8 

of the Securities and Exchange Act, the privately placed common shares shall 

be restricted from transfer for three years from the delivery date. After three 

years from the delivery date of the privately placed common shares, they may 

only be publicly offered and applied for trading on the TPEx if they comply 

with relevant laws and regulations. 

3. The main contents of the private placement common shares plan, including 

the actual number of privately placed shares, actual placement price, selection 

of subscribers, reference date, issuance conditions, project items, use and 

progress of funds, expected benefits, and other related matters, as well as any 

other matters related to the issuance plan, are proposed to be submitted for 

approval by the shareholders’ meeting, granting the Board of Directors the 

authority to adjust, set, and handle the plan based on market conditions. In the 

future, if changes in laws or regulations, requests from regulatory authorities, 

operational evaluations, or changes in the external environment require 

modifications, the Board of Directors is also authorized to handle such 

matters with full discretion. 

4. In addition to the scope of the aforementioned authorization, the intention is 

to request the Shareholders’ Meeting to authorize the Chairman to sign and 

negotiate all contracts and documents relating to the private placement of 

common stocks on behalf of the Company, as well as to handle all matters 

related to the private placement of common stocks for the Company. 

5. Whether independent directors have objections or reservations：No. 

6. The investors can refer to related information regarding private placement on 

the Market Observation Post System (https://mops.twse.com.tw) private 

placement section and on the Company’s website (https:www.sysgration.com/). 

 


