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Phison Electronics Corporation 
Meeting Procedure of 2026 Annual Shareholders’ 

Meeting 
 

 1. Call the Meeting to order 

 2. Chairman's Remarks 

 3. Report Items 

 4. Proposals to accept 

5. Matters to be election 

 6. Discussion Proposals 

 7. Extemporary Motions 

 8. Adjournment 
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Phison Electronics Corporation 
Agenda of 2026 Annual Shareholders’ Meeting 

(Translation) 
 
Convention Method: Physical shareholders’ meeting 
Meeting time: 9 a.m., Wednesday, May 27, 2026 
Venue: No. 1 Qunyi Road, Zhunan Township, Miaoli County (located in Guangyuan 

Technology Park) 
Meeting chairman: Mr. Wee Kuan Gan, Chairman of the Board 

1. Meeting Chairman's Remarks 

2. Report Items 

Case No. 1: The Company's 2025 Business Report. 
Case No. 2: The Company's Audit Committee’s Review Report. 
Case No. 3: Report on 2025 Employees’ compensation and Directors’ remuneration 

Distribution. 
Case No. 4: Report on 2025 earnings distribution. 
Case No. 5: Report on the issuance of domestic unsecured convertible corporate 

bonds. 
Case No. 6: Report on the actual handling situation of the private placement of 

common shares approved by 2025 annual shareholders’ meeting. 
Case No. 7: Report of the Company's Investment in Mainland China. 

3. Proposals to accept 

Case No. 1: To accept the Company's 2025 Business Report and Financial Statements. 
Case No. 2: To accept the Company's 2025 earning distribution. 

4. Matters to be election 

Case No. 1: Re-Election of the Company’s nine Directors (including three 
independent directors) for the Eleventh Term. 
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5. Discussion Proposals 

Case No. 1: The Company propose to conduct the private placement of common 
shares. 

Case No. 2: Amendment to part of the Articles of “Articles of Incorporation”. 

Case No. 3: Release of the New Directors from Non-Competition Restrictions. 

6. Extemporary Motions 

7. Adjournment 
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Report Items 
 
Case No. 1: (Proposed by the Board) 
Note: The Company's 2025 Business Report. 
Explanation: For the Company’s 2025 business report, please refer to Attachment 1 on 

page 19 to 25 of this handbook. 
 
 
 
Case No. 2: (Proposed by the Board) 
Note: The Company's Audit Committee’s Review Report. 
Explanation: For the Audit Committee's Review Report of 2025 Financial Statements, 

please refer to Attachment 2 on page 26 of this handbook. 
 
 
 
Case No. 3: (Proposed by the Board) 
Note: Report on 2025 Employees’ compensation and Directors’ remuneration 

Distribution. 
Explanation: 1. According to Article 19 of the Articles of Incorporation of the 

Company, “If the company makes profits in a given year, it shall 
allocate 8% to 19% of such profit as employees compensation, of 
which the allocation to non-executive employees shall not be less 
than 1% and allocation no more than 1.5% as directors’ 
compensations”. 

2. In the year of 2025, the Company earned NT$11,148,786,938 (the 
amount represents the pre-tax profit before deducting of employees' 
compensation and directors' remuneration), and it intends to distribute 
NT$1,000,000,000 from 2025’s profits for employees' compensation 
(about 8.97% of the profits for the year 2025) and NT$36,000,000 for 
directors’ remuneration (about 0.32% of the profits for the year 2025), 
all in cash. 
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Case No. 4: (Proposed by the Board) 
Note: Report on 2025 earnings distribution. 
Explanation: Pursuant to the Company Act and the Articles of Incorporation of the 

Company, the surplus earning distribution of the Company may be 
proposed at the close of each half fiscal year. If the surplus earning 
distribution is distributed in cash, the Board of Directors is authorized to 
adopt a resolution to distribute the surplus earning. The implementation 
of the Company’s surplus earning distribution in the form of cash 
dividends of 2025: 

2025 

Date of the 
resolution of the 

Board 
(month/day/year) 

Date of 
distribution 

(month/day/year) 

Cash 
dividend per 

share 
(NT$) 

Total amount of 
cash dividend 

(NT$) 

H1 08/14/2025 01/13/2026 6.22831640 
(Note 2) 1,343,080,882 

H2 03/06/2026 Not yet decided 17 
(Note 3) 3,751,904,199 

Total 5,094,985,081 

Note 1: Cash dividends were approved by the Board of Directors and to be reported at the 
Annual Shareholders’ Meeting. 

Note 2: The actual cash dividend per share was adjusted, as authorized by the Board of 
Directors, based on the number of actual total shares outstanding on the Base Day for 
cash dividend distribution.  

Note 3: The amount distributed was based on the Company's actual total number of 
220,700,247 outstanding shares as of Jan 31, 2026, and the proposed cash dividend per 
share is NT$17. The actual cash dividend per share shall be subject to adjustment based 
on the number of actual total shares outstanding on the Base Day for cash dividend 
distribution. The cash dividends are calculated up to NT$1. Decimal points are rounded 
down and the uncounted shares in fractions of NT$1 shall be transferred to the 
Company’s Employee Benefits Committee. 
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Case No. 5: (Proposed by the Board) 
Note: Report on the issuance of domestic unsecured convertible corporate bonds. 
Explanation: The implementation of the Domestic Unsecured Convertible Corporate 

Bonds of the Company are as follows: 

Name 

Phison Electronics Corporation 
Second Domestic Unsecured Convertible 

Corporate Bonds 
(Abbreviation：Phison II) 

Phison Electronics Corporation 
Third Domestic Unsecured Convertible 

Corporate Bonds 
(Abbreviation：Phison III) 

Date of approval December 28, 2023 September 10, 2025 
Reason of issuance Repletion of working capital Repletion of working capital 

Date of issuance January 23, 2024 February 6, 2026 
Total amount of 

issuance NT$6,000,000,000 NT$6,000,000,000 

Par value of 
issuance NT$100,000 NT$100,000 

Price of issuance Issued at 101% of face value Issued at 101% of face value 
Duration of 

issuance 
Five years. From January 23, 2024 to 

January 23, 2029 
Five years. From February 6, 2026 to 

February 6, 2031 
Coupon rate 0.00% 0.00% 

Current conversion 
price NA NT$2,488 

Repayment method 

Unless the bondholder has converted the 
bonds into the common stock of the 
Company in accordance with Article 10 of 
the Regulations for the Issuance and 
Conversion of the Second Domestic 
Unsecured Convertible Bonds, or has 
exercised the right to sell the bonds in 
accordance with Article 19 of the 
Regulations, or has been redeemed by the 
Company in advance in accordance with 
Article 18 of the Regulations, or has been 
repurchased and cancelled by the Company 
from securities dealers, the Company will 
repay the bonds in cash at face value in one 
lump sum within ten business days 
(including the tenth business day) from the 
day following the maturity date of the bonds. 
If the aforementioned date falls on a day 
when the Taipei Exchange is closed for 
business, it will be postponed to the next 
business day. 

Unless the bondholder has converted the 
bonds into the common stock of the 
Company in accordance with Article 10 of 
the Regulations for the Issuance and 
Conversion of the Third Domestic 
Unsecured Convertible Bonds, or has 
exercised the right to sell the bonds in 
accordance with Article 19 of the 
Regulations, or has been redeemed by the 
Company in advance in accordance with 
Article 18 of the Regulations, or has been 
repurchased and cancelled by the Company 
from securities dealers, the Company will 
repay the bonds in cash at face value in one 
lump sum within ten business days 
(including the tenth business day) from the 
day following the maturity date of the 
bonds. If the aforementioned date falls on a 
day when the Taipei Exchange is closed for 
business, it will be postponed to the next 
business day. 

Conversion 
situation 

On November 18, 2025, the Company 
announced the exercise of the redemption 
right in accordance with Article 18 (1) of the 
Issuance and Conversion Procedures of the 
Second Domestic Unsecured Convertible 
Corporate Bonds of Phison. Except for 
certain bondholders who had applied to 
convert their bonds into common shares 
before the announcement date, all remaining 
unconverted corporate bonds were fully 
applied for conversion into common shares 
by January 26, 2026. 

Accordance with Article 9 of the Issuance 
and Conversion Procedures of the Third 
Domestic Unsecured Convertible 
Corporate Bonds of Phison, the conversion 
period is from May 7, 2026 to February 6, 
2031. As of the suspension date for 
conversions prior to this shareholders' 
meeting on March 29, 2026, no conversions 
had been made. 
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Case No. 6 (Proposed by the Board) 
Note: Report on the actual handling situation of the private placement of common 

shares approved by 2025 annual shareholders’ meeting. 
Explanation: The motion of conducting the private placement of 18,000,000 common 

shares and will be carried out in 1~2 times in installments within one year 
since the date of the resolution of the shareholders’ meeting was approved 
by 2025 annual shareholders’ meeting on May 27, 2025. Since the 
deadline of the aforementioned private placement of common shares is 
about to expire and no issuance has been carried out, and the Company 
currently has no plans to continue the private placement of common 
shares during the remaining period. Therefore, it is proposed to approve 
that this private placement of 18,000,000 common shares will not 
continue to be raised and issued. 

 
 
 
Case No. 7 (Proposed by the Board) 
Note: Report of the Company's Investment in Mainland China. 
Explanation: Please refer to Attachment 3 on page 27 to 28 of this handbook for 

information on the Company's investment in Mainland China in 2025. 
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Proposals to accept 
 
Case No. 1 (Proposed by the Board) 
Note: To accept the Company's 2025 Business Report and Financial Statements. 
Explanation: 1. The Individual Financial Statements of the Company for the year of 

2025 (including Individual Balance Sheets, Individual Statements of 
Comprehensive Income, Individual Statements of Changes in Equity, 
Individual Statement of Cash Flows) and Consolidated Financial 
Statements (including Consolidated Balance Sheets, Consolidated 
Statements of Comprehensive Income, Consolidated Statement of 
Changes in Equity, and Consolidated Statements of Cash Flows) have 
been compiled and audited by independent auditors, Mr. Cheng, An 
Chih and Mr. Wu, Chum Yuan, of KPMG and Audit Committee. 
Please refer to the aforementioned Financial Statements and 
Independent Auditors’ Review Report together with the Business 
Report. 

2. For the 2025 Business Report, Consolidated Financial Statements and 
Individual Financial Statements, please refer to Attachment 1 on page 
19 to 25 and Attachment 4 on page 29 to 46, of this handbook 
respectively. 

Resolution: 
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Case No. 2 (Proposed by the Board) 
Note: To accept the Company's 2025 earning distribution. 
Explanation: The net profit after tax in 2025 was NT$8,739,178,669. The company 

prepared a statement of profit distribution for the year ended December 
31, 2025, in accordance with the Article of Incorporation of the company 
as follow: 

Phison Electronics Corporation 
PROFIT DISTRIBUTION TABLE 

Year 2025 
（Unit: NTD$） 

Retained earnings at the beginning of the period 23,820,766,041 
Net profit after tax of Year 2025 8,739,178,669 
Less: Change in re-measurement of defined benefit plans in Year 2025 8,911,789 
Less: Disposal of equity instruments at fair value through other 
comprehensive income 

47,886,552 

The total of the net profit after tax of the period plus the else items of the 
period be included in the undistributed earnings. 

8,682,380,328 

Less: 10% Legal Reserve 868,238,033 
     Reserved for first half of 2025 183,730,825 
     The balance of Legal Reserve  684,507,208 
Add: Reversal of Special Reserve based on regulations 25,643 
     Reversal for first half of 2025 412,929,303 

The balance of Special Reserve based on regulations 412,954,946 
Distributed earnings as of December 31, 2025 31,634,933,979 

Distributable items:  
Dividend to shareholders-Cash (Distributed NT$23.22831640 per share) 5,094,985,081 
 First cash dividends distributed of the year (NT$6.22831640 per share Note 2) 1,343,080,882 
 Second cash dividends distribution (NT$17 per share Note 3) 3,751,904,199 

Unappropriated retained earnings by the end of the period. 26,539,948,898 
Note 1: Cash dividends were approved by the Board of Directors and to be reported at the Annual 

Shareholders’ Meeting. 
Note 2: The actual cash dividend per share was adjusted, as authorized by the Board of Directors, based on the 

number of actual total shares outstanding on the Base Day for cash dividend distribution.  
Note 3: The amount distributed was based on the Company's actual total number of 220,700,247 outstanding 

shares as of Jan 31, 2026, and the proposed cash dividend per share is NT$17. The actual cash dividend 
per share shall be subject to adjustment based on the number of actual total shares outstanding on the 
Base Day for cash dividend distribution. 

Chairman:Wee Kuan Gan  President: Zhong Xun Ma  Accounting Supervisor: Pao Feng Chen 
Resolution:  



 

Matters to be election 
 

Case No. 1 (Proposed by the Board) 

Note: Re-Election of the Company’s nine Directors (including three independent 

directors) for the Eleventh Term. 

Explanation: 1. The term of office of the Company’s 10th (existing) session of directors 

will expire on May 30, 2026. In accordance with the Company Act and 

the Company's Articles of Incorporation, the Company proposes to 

elect the 11th session of directors, including 9 directors (and 3 

independent directors) at the annual shareholders’ meeting this year. 

2. 9 directors (including 3 independent directors) will be re-elected for 

the 11th session of directors. The new directors will be appointed 

immediately after the end of the shareholders' meeting for a term of 

three years from May 27, 2026 to May 26, 2029. 

3. The election of directors (including independent directors) of the 

Company adopts a candidate nomination system, which is based on a 

list of director candidates elected at the shareholders' meeting. For the 

list of director (including independent director) candidates, please refer 

to Attachment 5 on page 47 to 52 of this handbook. 

4. Submitted for election. 

Election results: 
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Discussion Proposals 
 
Case No. 1 (Proposed by the Board) 
Note: The Company propose to conduct the private placement of common shares. 
Explanation: 1. In order to bring in strategic investors and to strengthen long-term 

cooperative relationships with the strategic partners for the 
Company’s long-term operation and business development, the 
Company propose to conduct the private placements of new common 
shares for capital increase in cash in accordance with the Article 43-6 
of Securities and Exchange Act (hereinafter referred to as "this private 
placement of common shares"). The total issuance number of new 
shares for this private placement of common shares will be not more 
than 18,000,000 shares, which will be new common shares with a face 
value of NT$10 per share, and the increased capital of the Company 
will be not more than NT$180,000,000. 

2. In accordance with the Article 43-6 of Securities and Exchange Act 
and the provisions of Directions for Public Companies Conducting 
Private Placements of Securities, the explanations are as follows: 
(1) The basis and reasonableness of the private placement pricing: 

A. For setting the offering price of privately placed shares, the 
offering price shall be not lower than 85% of the higher price 
of the following two calculations: 
a. The simple average closing price of the common shares of 

the Company for either the 1, 3, or 5 business days before 
the price determination date, after adjustment for any 
distribution of stock dividends, cash dividends or capital 
reduction. 

b. The simple average closing price of the common shares of 
the Company for the 30 business days before the price 
determination date, after adjustment for any distribution of 
stock dividends, cash dividends, or capital reduction. 

B. The actual price determination date and the actual offering 
price of private placement shall be within a range that is no 
less than the resolution of the shareholders' meeting, and the 
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board of directors is authorized to decide based on the 
aforementioned pricing basis and based on the consideration 
of the actual specific subscribers and market conditions in the 
future. 

C. The determination of the private placement price shall be 
based on the regulations of Directions for Public Companies 
Conducting Private Placements of Securities. Additionally, 
and considering the Company's future development prospects 
and the strict restrictions on the transfer time, objects and 
quantity of private placement shares, and the Taipei Exchange 
listing is not allowed within three years, poor liquidity and 
other factors, the setting of this private placement price should 
be reasonable and will not have a significant impact on 
shareholders’ rights and interests. 

(2) The method of selecting the specific subscribers: 
A. The method of selecting the specific subscribers is in 

accordance with the provisions of Article 43-6 of the 
Securities and issued per 12 September 2023 Letter No. 
Financial-Supervisory-Securities-Corporate-1120383220 of 
the Financial Supervisory Commission; and the specific 
subscribers of this private placement of common shares will 
be limited to strategic investors. 

B. The subscribers will be limited to the strategic investors: 
a. The method and objectives of selecting the subscribers: Due 

to the Company's long-term operation and business 
development needs, priority will be given to selecting the 
strategic investors that can directly or indirectly benefit the 
Company's future operations, and can help the Company 
expand its business and product markets, strengthen 
customer relationships, or can help to enhance integrated 
benefits of product development, or to improve technology, 
and the strategic investors can recognize the Company’s 
business strategy. 
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b. Necessity: The purpose of selecting the subscribers of this 
private placement of common shares is to bring in strategic 
investors and strengthen long-term cooperative 
relationships with strategic partners. Through strategic 
investors, the Company can enhance long-term business 
competitiveness and operating efficiency, so it has its 
necessity. 

c. Estimated benefits: It is expected to help the Company 
reduce operating costs, upgrade product technology, and 
expand sales markets to improve the company's future 
operating performance by leveraging the strategic 
investors’ business experience, product technology, 
knowledge, brand reputation and market access, and 
through strategic cooperation, joint product development, 
market integration or business development cooperation 
with the strategic investors. 

C. There are currently no confirmed subscribers. 
(3) Necessary reasons for conducting this private placement of 

common shares: 
A. Reasons for not using public offering: Considering factors 

such as capital market conditions, issuance costs, the 
timeliness and feasibility of private placement method, and 
the restriction that private placement shares cannot be freely 
transferred within three years, it is better to ensure and 
strengthen the closer long-term cooperative relationship with 
strategic partners. So this time the Company decide to conduct 
the method of private placement instead of the public offering 
to increase cash capital and issue new shares. 

B. The total issuance number of the private placement: The total 
issuance number of new shares for this private placement of 
common shares will be not more than 18,000,000 shares. It 
will be processed in one or two times within one year from 
the date of resolution of the shareholders' meeting. 

C. The use of funds and expected benefits for each time of this 
private placement of common shares are as follows: 



- 14 -
- 14 - 

 

Number of 
times 

processed 
The use of funds Expected Benefits 

Process it in 
one time  

Funds raised from private 
placement of common shares 
will be used to seek 
opportunities for product 
technology cooperation, market 
business cooperation or 
strategic alliances with 
domestic and foreign customers 
and suppliers, and at the same 
time, to increase the 
Company’s operation working 
capital and meet the Company's 
long-term operation 
development needs.  

It is expected to help the 
Company to reduce the 
Company's operating 
risks, strengthen the 
financial structure, and 
enhance the Company's 
future operation 
performance benefits.  
 

Process it in 
two times  

If process it in two times, each 
time of funds raised from 
private placement of common 
shares will be used to seek 
opportunities for product 
technology cooperation, market 
business cooperation or 
strategic alliances with 
domestic and foreign customers 
and suppliers, and at the same 
time, to increase the 
Company’s operation working 
capital and meet the Company's 
long-term operation 
development needs. 

Each time is expected to 
help the Company to 
reduce the Company's 
operating risks, strengthen 
the financial structure, and 
enhance the Company's 
future operation 
performance benefits.  

(4) There were no significant change in management control in one year 
before the board of directors resolved to conduct this private 
placement of common shares plan. And the subscribers will be 
limited to the strategic investors, that will have a positive 
contribution to the Company's business development. 

(5) Other matters to be stated: 
A. In principle, the rights and obligations of the common shares 

in this private placement are the same as those of the 
Company’s issued common shares. However, in accordance 
with Article 43-8 of the Securities and Exchange Act, except 
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for the transfer objects and conditions stipulated in this article, 
in principle, the common shares of private placement shall not 
be freely transferred within three years from the date of 
delivery of the shares. After three years from the date of 
delivery of the shares, the Company will apply for obtaining a 
approval letter issued by the Taipei Exchange that meets the 
Taipei Exchange listing standards in accordance with the 
Securities and Exchange Act and other relevant regulations, 
and then apply with the competent authorities for public 
issuance and the Taipei Exchange listing of such common 
shares in this private placement. 

B. The main contents of this private placement of common shares 
plan, including the actual issuance number of private 
placement shares, actual private placement price, selection of 
subscribers, base date, issuance terms, planned items, fund use 
and progress, expected benefits and other related matters etc., 
as well as all other matters related to the issuance plan of this 
private placement of common shares, are proposed to be 
submitted to the shareholders' meeting to authorize the board 
of directors with full power and authority to adjust, decide and 
handle it based on market conditions. In the future, if there are 
any changes in laws or requirements of the competent 
authorities, or based on operational assessments, or changes 
due to objective environmental needs, it is also proposed to 
authorize the board of directors to handle all related matters 
with full power and authority. 

C. In addition to the scope of authorization mentioned above, it is 
proposed that the shareholders' meeting authorize the chairman 
and his/her designated representative to sign, negotiate and 
change all contracts and documents related to the private 
placement of common shares on behalf of the Company, and 
to handle all matters related to the issuance of private 
placement of common shares for the Company. 

Resolution: 
 



- 16 -

- 16 - 
 

 
Case No. 2 (Proposed by the Board) 
Note: Amendment to part of the Articles of “Articles of Incorporation”. 
Explanation: 1. In response to the Company’s receipt of an approval letter for the 

establishment of Phison Electronics Corporation Zhubei Branch (the 
“Zhubei Branch”) in the Hsinchu Science Park (Biomedical Park), 
which permits the Company to invest in and operate an AI-assisted 
smart medical diagnostic system within the Biomedical Park, Article 
2 of the Company’s Articles of Incorporation is hereby amended. 

2. To accommodate the Company’s future financial planning and the 
implementation of employee equity incentive programs, and to 
increase the authorized capital, Article 5 of the Company’s Articles 
of Incorporation is hereby amended. 

3. In accordance with Article 4, Paragraph 3 of the Taipei Exchange 
Directions for Compliance Requirements for the Appointment and 
Exercise of Powers of the Boards of Directors of TPEx Listed 
Companies, Articles 13-1 and 21 of the Company’s Articles of 
Incorporation are hereby amended. 

4. Please refer to Attachment 6 on page 53 to 55 of this handbook for 
Comparison Table for Amendments to Articles of Incorporation. 

Resolution: 
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Case No. 3 (Proposed by the Board) 
Note: Release of the New Directors from Non-Competition Restrictions. 
Explanation: 1. According to paragraph 1 of Article 209 of 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 an act and secure 
its approval”. 

2. For the fact that the directors of the Company may invest in or operate 
other companies within the same or similar business scope of the 
Company and act as directors, in order to meet the actual needs, 
without prejudice to the interests of the Company, the General Meeting 
is required to release the new directors from Non-competition 
restrictions according to laws. 

3. Details for Release of the New Directors from Non-Competition 
Restrictions, please refer to Attachment 7 on page 56 of this handbook. 

Resolution: 
 
 

Extemporary Motions 
 
Adjournment 
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Attachment 1: 2025 Business Report 
 

PHISON Electronics Corporation 
2025 Business Report 

 

1. Operating Strategy and Execution Overview：： 
 

In 2025, the global electronics and semiconductor memory industries 
continued to face structural transformation and multiple challenges. On one 
hand, geopolitical tensions remained uncertain, and major memory 
manufacturers maintained conservative wafer input strategies. Coupled with 
constrained supply, this led to a tightening supply-demand balance in the 
NAND Flash market. On the other hand, the rapid expansion of artificial 
intelligence (AI) inference and edge AI applications has driven a structural 
surge in data volume, accelerating the transition of storage demand from 
traditional capacity-oriented needs to a new paradigm emphasizing high-
speed data access and real-time data processing. 

At this critical juncture of transformation, Phison Electronics adhered to 
its business philosophy of “technology-driven innovation for the future.” The 
Company continued to deepen its investment in core technologies, including 
NAND controllers, enterprise solid-state drives (SSDs), the aiDAPTIV+ edge 
AI computing architecture, and Retimer/Redriver ICs. At the same time, it 
adopted flexible market strategies to actively respond to structural changes in 
global storage demand, achieving several key operational milestones. 

From the perspective of external industry conditions and market 
dynamics, the global NAND Flash market in 2025 remained supply-
constrained. Following capacity adjustments at the end of 2024, major 
suppliers exhibited limited supply growth in 2025. As a result, the growth in 
NAND bit supply significantly lagged behind the surge in storage demand 
driven by AI inference, prolonging the tight supply-demand environment. 
Furthermore, with the rapid adoption of AI inference and large language 
model (LLM) applications—particularly in real-time inference and retrieval-
augmented generation (RAG)—there has been increasing reliance on high-
capacity, high-performance SSDs for real-time data access, updates, and 
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storage of inference-generated data. These demands align closely with the 
markets Phison has actively developed in recent years. 

To address this growing demand, the Company continued to increase 
R&D investment, focusing on NAND controller design, SSD system 
integration, and high value-added storage solutions for AI and high-
performance computing. By integrating firmware/controllers, enterprise 
SSDs, and aiDAPTIV+, Phison has established a comprehensive technology 
ecosystem that enhances its product competitiveness. In response to the 
challenges of data access performance in AI inference, Phison’s proprietary 
aiDAPTIV+ solution has been increasingly adopted across multiple sectors—
including enterprise, manufacturing, healthcare, and research institutions. By 
utilizing SSDs as KV cache, the solution alleviates DRAM/HBM memory 
bottlenecks, improving inference efficiency and overall AI system 
performance. This platform also significantly enhances the deployability and 
security of enterprise edge AI solutions. In addition, Phison has entered the 
high-end enterprise SSD market with its proprietary PASCARI brand and 
customized solutions, making it one of the key drivers of revenue growth. 
According to market research reports, the penetration rate of PCIe 5.0 SSDs 
is expected to increase significantly, further boosting the adoption of high-
performance storage products. 

In 2025, Phison reported consolidated revenue of NT$72.664 billion, 
consolidated net income after tax of NT$8.741 billion, and earnings per share 
of NT$41.98, demonstrating strong growth and financial stability. These 
results reflect the Company’s continuous efforts in technological innovation 
and market expansion, further strengthening its competitive position. 

Looking ahead to 2026 and beyond, the Company will continue to 
uphold its business philosophy of “innovation-driven, value-led growth,” with 
the following strategic directions: 1. The Company will invest in more advanced 
controller architectures and SSD solutions, integrating next-generation data 
acceleration and memory expansion technologies to meet the long-term 
demands of AI inference and big data processing; 2. Centered on the 
aiDAPTIV+ platform and enterprise SSD portfolio, the Company will enhance 
its comprehensive storage solutions for AI servers, edge AI devices, and large-
scale data centers, positioning itself not only as a NAND storage supplier but 
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also as a provider of AI data infrastructure solutions; 3. Through collaboration 
with global system integrators, cloud service providers, and leading ODM/OEM 
partners, the Company aims to co-develop differentiated applications, increase 
product value, and strengthen customer engagement. 

Phison remains committed to enhancing corporate governance and 
sustainable business practices. Through continuous innovation, superior quality, 
and sound financial management, the Company strives to deliver long-term, 
stable returns to its shareholders. 

2. 2025 Business Results 
(1) Description of business results: 

① Consolidated operating revenue: 
The consolidated net operating revenue of the company for the year 
2025 was NT$72,664,091 thousand, which was increase than the 
year of 2024 of NT$58,935,513 thousand by 23.29%. 

② Consolidated net profit after tax: 
The consolidated net profit after tax of the company for the year 
2025 was NT$8,741,175 thousand, which was increase of 9.90% 
compared with the year of 2024 of NT$7,953,999 thousand. The net 
profit for the period attributable to owners of the parent company 
for the year 2025 was NT$8,739,178 thousand. 

(2) Budget implementation: The Company did not disclose its financial 
forecasts of the year of 2025, so it is not necessary to publicly disclose 
the implementation of the budget. 
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(3) Financial balance and profitability analysis: 
① Consolidated operating revenue and expenditure: 

Unit:  Thousands of New Taiwan Dollars 

Item 2025 2024 Increases 
(decreases) 

Proportion of 
the changes (%) 

Operating revenue 72,664,091  58,935,513  13,728,578  23.29  
Gross profit 24,857,698  19,098,762  5,758,936  30.15  
Net Operating Income 8,266,461  3,533,084  4,733,377  133.97  
Non-operating income 
and expenses 1,939,356  6,215,982  (4,276,626)  (68.80)  

Net profit for the year 8,741,175  7,953,999  787,176  9.90  
Net profit for the 
period attributable to 
owners of the parent 
company 

8,739,178  7,953,206  785,972  9.88  
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② Financial profitability of consolidated operation 

Item 2025 2024 

Financial 
structure 

Liability to asset ratio (%) 29.91  29.24  
Long-term asset to real estate, plant and 
equipment ratio (%) 

717.68  711.68  

Debt-paying 
ability 

Current ratio (%) 270.72  380.05  
Quick ratio (%) 126.76  203.51  
Interest coverage ratio (times) 69.98  36.66  

Operation 
performance 

Receivables turnover ratio (times) 6.70  6.68  
Average days of receipt (days) 54.47  54.64  
Inventory turnover ratio (times) 1.58  1.62  
Average sales days (days) 231.01  225.30  
Payables turnover ratio (times) 9.36  10.19  
PP&E turnover ratio (times) 8.99  7.76  
Total asset turnover ratio (times) 0.94  0.88  

Profitability 

Return on assets (%) 11.42  12.17  
Return on equity attributable to owners 
of parent company (%) 

16.01  17.32  

Ratio of operating income to paid-in 
capital (%) 

379.26  171.66  

Ratio of pre-tax income to paid-in 
capital (%) 

468.24  473.67  

Net income ratio (%) 12.03  13.50  
Basic earnings per share (NTD) 41.98  38.95  

Cash flow 
Cash flow ratio (%) 6.32  14.73  
Cash flow adequacy ratio (%) 23.62  44.30  
Cash re-investment ratio (%) (5.67)  (0.99)  

Leverage 
Degree of operating leverage (DOL) 1.18  1.35  
Degree of financial leverage (DFL) 1.02  1.08  
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(4) Overview of R&D 
① Research and development costs in 2025 and the most recent two years: 

The consolidated R&D expenses for 2025 and 2024 are NT$13,775,492 
thousand and NT$12,585,639 thousand respectively, accounting for 
18.96% and 21.35% of the consolidated operating revenue for each 
period. And as of the end of December 2025, the company has obtained 
2,144 patents approvals from various countries. 

② R & D results: 
In 2025, the following products have been successfully developed and 
launched, including: 

a. The world’s first flagship PCIe 5.0 SSD controller, E28 
b. The world’s first PCIe 5.0 DRAM-less client SSD controller, 

E31T 
c. The world’s first single-chip (SoC) native USB 4.0 controller, 

U21 
d. The world’s first SSD controller PS5022 to achieve ISO 26262 

ASIL-B automotive certification 
e. High-performance UFS 4.1controllers PS8361 and PS8363 

targeting flagship smartphones 
f. UFS 3.1 controller PS8329, built on a 22nm process, targeting 

high-value mid-range smartphones 
g. The world’s highest-capacity 128TB enterprise SSD, D205V 

③ Based on market demand trends, industry competition, and new product 
launch schedules, the company currently plans to develop or 
continuously upgrade product lines in 2026 as follows: 

a. Continuously develop high-end enterprise SSDs with higher 
capacity, faster speeds, and enhanced interface fault tolerance, 
collaborating with strategic partners to meet the demands of the 
enterprise storage market 

b. Develop more compact, higher-capacity, and power-efficient 
controller solutions, including eMMC, UFS, and BGA SSDs for 
automotive storage, addressing the high-speed storage needs of 
future mobile devices 
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c. Advance the development of automotive-grade controller chips and 
strengthen compliance with various automotive certifications, 
including AEC-Q100, ISO 26262, IATF 16949, and ASPICE, to 
meet the growing demand for automotive electronics 

d. Continue introducing Redriver/Retimer ICs for PCs, servers, and 
in-vehicle systems, providing optimal signal stability solutions for 
high-speed transmission platforms 

e. Build upon the aiDAPTIV+ platform to develop next-generation 
edge AI solutions, expanding Edge AI applications and enabling 
more users to benefit from AI-driven convenience 

 
 
 
 

 

Chairman:  President: Accounting Supervisor: 
Wee Kuan Gan   Zhong Xun Ma    Pao Feng Chen 
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Attachment 2: Audit Committee's Review Report 
 

Audit Committee’s Review Report 
 
 
The board of directors prepared the Company’s 2025 Business Report, Financial 
Statements and profit distribution, etc. The CPA firm of KPMG audited the 
Financial Statements and have issued an audit report. Above Business Reports, 
Financial Statements and profit distribution were audited by Audit Committee and 
found no discrepancy, as reported in accordance with the Securities and Exchange 
Act and Company Act, please check. 

 
 

To 
 
2026 Annual Shareholders’ Meeting 
 
 
 

Phison Electronics Corporation 
 

Audit Committee Convener： 
 

Huei Ming Wang 
 
 
 
 
 

March 6, 2026 
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Attachment 4: 2025 Financial Statements 
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Attachment 4: 2024 Financial Statements 
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Attachment 6: Comparison Table for Amendments to Articles of Incorporation 
 

Phison Electronics Corporation 
Comparison Table for Amendments to Articles of Incorporation 

Amended Article Current Articles Explanation Item Content Item Content 
Article 2 The scope of business of 

the Corporation shall be 
as follows: 
(i) CC01080 Electronic 
Parts and Components 
Manufacturing 
(ii) I301010 Software 
Design Services 
(iii) F218010 Retail Sale 
of Computer Software  
(iv) F119010 Wholesale 
of Electronic Materials  
(v) F219010 Retail Sale 
of Electronic Materials  
(vi) CE01030 
Photographic and Optical 
Equipment 
Manufacturing 
(vii) CC01120 Data 
Storage Media 
Manufacturing and 
Duplicating 
(viii) I501010 Product 
Designing 
(ix) F401010 
International Trade 
(x) F108031 Wholesale of 
Medical Devices 
(xi) F208031 Retail Sale 
of Medical Apparatus 
(xii) CF01011 Medical 
Devices Manufacturing 
(xiii) ZZ99999All 
business items that are 

Article 2 The scope of business of 
the Corporation shall be 
as follows: 
(i) CC01080 Electronic 
Parts and Components 
Manufacturing 
(ii) I301010 Software 
Design Services 
(iii) F218010 Retail Sale 
of Computer Software 
(iv) F119010 Wholesale 
of Electronic Materials 
(v) F219010 Retail Sale 
of Electronic Materials 
(vi) CE01030 
Photographic and Optical 
Equipment 
Manufacturing 
(vii) CC01120 Data 
Storage Media 
Manufacturing and 
Duplicating 
(viii) I501010 Product 
Designing 
(ix) F401010 
International Trade 
(x) ZZ99999All business 
items that are not 
prohibited or restricted by 
law, except 
those that are subject to 
special approval 

Pursuant to the 
approval letter 
for the 
establishment of 
“Phison 
Electronics 
Corp. Zhubei 
Branch” 
(hereinafter 
referred to as the 
“Zhubei 
Branch”) within 
the Hsinchu 
Science Park 
(Biomedical 
Park), which 
permits the 
investment in 
and 
establishment of 
said branch and 
the operation of 
AI-powered 
intelligent 
diagnostic 
auxiliary 
systems, Article 
2 of the 
Company’s 
“Articles of 
Incorporation” is 
hereby amended. 
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Amended Article Current Articles Explanation Item Content Item Content 
not prohibited or 
restricted by law, except 
those that are subject to 
special approval  

Article 5 The total capital of the 
company shall be in the 
amount of 3,600,000,000 
New 
Taiwan Dollars, divided 
into 360,000,000 shares, 
at ten New Taiwan 
Dollars each, 
of which unissued shares 
is authorized to board of 
directors to issue in 
installments. 
In the first total capital, 
NT$350 million was 
reserved, and the shares 
were divided 
into 35 million shares at 
par value of NT$10 per 
share, which is for the 
issuance of 
employees’ share 
subscription warrants in 
order to exercise the 
subscription right. 
It shall be issued 
separately based on the 
resolution of the board of 
directors. 

Article 5 The total capital of the 
company shall be in the 
amount of 3,000,000,000 
New 
Taiwan Dollars, divided 
into 300,000,000 shares, 
at ten New Taiwan 
Dollars each, 
of which unissued shares 
is authorized to board of 
directors to issue in 
installments. 
In the first total capital, 
NT$290 million was 
reserved, and the shares 
were divided 
into 29 million shares at 
par value of NT$10 per 
share, which is for the 
issuance of 
employees’ share 
subscription warrants in 
order to exercise the 
subscription right. 
It shall be issued 
separately based on the 
resolution of the board of 
directors. 

In order to 
facilitate the 
planning and 
implementation 
of the 
Company's 
future financial 
strategies and 
employee stock 
incentive 
schemes, and to 
increase the total 
authorized 
capital, Article 5 
of the 
Company’s 
“Articles of 
Incorporation” is 
proposed for 
amendment. 

Article 
13-1 

In the aforementioned 
quota of directors of the 
Company, the number of 
independent directors 
shall be not less than 3 
persons and furthermore 

Article  
13-1 

In the aforementioned 
quota of directors of the 
Company, the number of 
independent directors 
shall be at least two and 
not less than one-fifth, 

For the 
Directions of 
Article 4, Item 3 
of Taipei 
Exchange 
Directions for 
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Amended Article Current Articles Explanation Item Content Item Content 
not less than one-third of 
the board seats, which are 
elected from the list of 
candidates of independent 
directors in the 
shareholders’ meeting 
under the candidate 
nomination system. 
Below be omitted. 

which are elected from 
the list of candidates of 
independent directors in 
the shareholders’ meeting 
under the candidate 
nomination system. 
 
 
Below be omitted. 

Compliance 
Requirements 
for the 
Appointment 
and Exercise of 
Powers of the 
Boards of 
Directors of 
TPEx Listed 
Companies 
amend these 
article. 

Article 21 The Articles were 
established on October 
24, 2000. 
 
(The rest omitted) 
 
The twenty-seventh 
amendment was made on 
May 27, 2025. 
The twenty-eighth 
amendment was made on 
May 27, 2026. 

Article 21 The Articles were 
established on October 
24, 2000. 
 
(The rest omitted) 
 
The twenty-seventh 
amendment was made on 
May 27, 2025. 

Amendment of 
revision date 
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Appendix 1: Rules of Procedure for Shareholders’ Meeting 
 

Phison Electronics Corporation 
Rules of Procedure for Shareholders’ Meeting 

 
 

Article 1: The Company’s shareholder’s meeting shall be conducted in accordance with 

the Rules. The items which are not regulated in the Rules shall be processed in 

accordance with the relevant provisions of the Company Act and the Articles 

of Incorporation of the Company. 

Article 1-1: The shareholders’ meetings of the Company may be convened by means of 

physical meeting, visual communication network or other methods 

promulgated by the central competent authority. 

If the shareholders’ meeting is held through visual communication, 

shareholders, an issuer’s proxy solicitors, and proxy agents (hereinafter 

referred to as “shareholders”) who wish to attend the meeting online shall 

register with the Company two days before the meeting date. The 

shareholders taking part in such a visual communication meeting shall be 

deemed to have attended the meeting in person. 

Article 2: Attending shareholders or their agents are required to wear an attendance card 

and to submit attendance cards in lieu of signing in. The number of shares 

represented by shareholders attending the meeting shall be calculated in 

accordance with the number of attendance cards submitted by shareholders and 

the attending number of shares on the platform of the visual communication 

network, and the number of shares held by shareholders who are permitted to 

exercise voting rights in electronic form. 

Article 3: Shareholders’ meeting shall convene at the Company’s registered office or a 

place convenient to attend and suitable for meeting, the meeting shall be called 

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. 

Article 4: The Company may appoint its attorneys, certified public accountants, or related 

persons to attend the shareholders’ Meeting. 
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Staff handling administrative affairs of a Shareholders’ Meeting shall wear 

identification cards or arm bands. 

Article 5: Entire proceedings of shareholders’ meeting shall be recorded on audio or 

video tape and preserved for at least 1 year. 

Where a shareholders meeting is held online, the Company shall keep records 

of shareholder registration, sign-in, check-in, questions raised, votes cast and 

results of votes counted by the Company, and continuously audio and video 

record, without interruption, the proceedings of the virtual meeting from 

beginning to end. 

The information and audio and video recording in the preceding paragraph shall 

be properly kept by the Company during the entirety of its existence, and copies 

of the audio and video recording shall be provided to and kept by the party 

appointed to handle matters of the virtual meeting. 

In case of a virtual shareholders meeting, the Company is advised to audio and 

video record the back-end operation interface of the virtual meeting platform. 

Article 6: When a majority of the shareholders present, who represent more than one-

half of the total number of voting shares, the meeting Chairman shall call the 

meeting. If the number of shares represented by the attending shareholders has 

not yet constituted the quorum at the time scheduled for the general meeting, 

the meeting Chairman may postpone the time for the meeting. But the number 

of postponements shall be limited to two and the total delay time shall not 

exceed one hour. If the quorum is still not met after two postponements but 

shareholders representing more than one-third of the total issued shares are 

present, or by proxy and entitled to vote, a tentative resolution may be passed 

in accordance with Article of 175 of the Company Act. During the execution 

of a tentative resolution, if the number of Shares represented by the attending 

Shareholders has already constituted more than an aggregate of one-half (1/2) 

of all shares in issue, the meeting Chairman may put the tentative resolutions 

already passed to the Shareholders’ resolution again in accordance with Article 

174 of the Company Act. If the shareholders’ meeting is held through visual 

communication, shareholders who wish to attend the meeting online shall re-

register with the Company two days before the meeting date. 
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Article 7: If a shareholder meeting is convened by the board of directors, the board of 

directors shall decide the proceedings and the meeting shall be conducted 

accordingly, no changes may be made except with the resolution of the 

shareholder meeting. 

Changes to how the Company convenes its shareholders’ meeting shall be 

resolved by the board of directors, and shall be made no later than mailing of 

the shareholders’ meeting notice. 

The preceding paragraph applies to circumstances where the shareholder’s 

meeting is convened by any person, who is outside the board of directors but 

having the convening right. 

Prior to conclusion of the preceding two agenda items (including extraordinary 

motions), the chairman shall not declare the meeting closed unless a resolution 

is passed. 

After a meeting closed, shareholders may not elect another meeting Chairman 

to continue the proceeding of the meeting at the same or a new place, provided 

that, if the meeting Chairman declares the adjournment of the meeting in a 

manner in violation of rules governing the proceedings of meetings, a new 

meeting Chairman 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 7-1: Shareholders holding 1% or more of the total number of outstanding shares 

of the Company may submit a written proposal to the Company for 

discussion at annual shareholders’ meeting. 

Prior to the book closure date before annual shareholders’ meeting is held, 

the Company shall publicly announce that it will receive shareholder 

proposals, and the location and time period for their submission; the period 

for submission of shareholder proposals may not be less than 10 days. 

If the proposal of a shareholder is approved by the board of directors and that 

it is not involved in any following circumstances, it shall be listed in the 

meeting notice of the annual shareholders’ meeting: 

1. Where the subject (the issue) of the said proposal cannot be settled or 

resolved by a resolution to be adopted at a meeting of shareholders. 
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2. Where the number of shares of held by shareholders making the said 

proposal is less than one percent (1%) of the total number of outstanding 

shares at the time when the share transfer registration is suspended in the 

general shareholder’s meeting. 

3. Where the said proposal is submitted on the day beyond the deadline fixed 

and announced by the Company. 

4. The proposals submitted by the proposing shareholders exceed one item, 

or more than 300 words (including punctuation), or were not submitted in 

a writing format. 

The Company shall, prior to preparing and delivering the shareholders’ 

meeting notice, inform the shareholders who have raised proposals the result 

of the evaluation. The board of directors shall list the proposals which are not 

included in the agenda, on the annual shareholders’ meeting’s handbook and 

explain the reasons for excluding those proposals from the agenda. These 

reasons are not included in the agenda or in the meeting minutes. 

Article 8 When a shareholder meeting is convened by the board of directors, the 

Chairman shall preside over the meeting. If the Chairman is on leave or unable 

to attend the meeting, the vice Chairman shall chair the meeting. If there is no 

vice Chairman or the vice Chairman is also on leave or unable to attend, the 

Chairman shall designate a managing director to chair the meeting. If there is 

no managing director, a director shall be designated. If the Chairman fails to 

designate a director, directors and the managing director shall elect one person 

from among them to chair the meeting. When shareholders’ meeting is 

convened by other person who is outside the board of directors but having the 

convening right, such person shall act as the meeting Chairman at that meeting. 

Article 8-1: When the Company convenes a virtual-only shareholders meeting, both the 

chairman and secretary shall be in the same location, and the chairman shall 

declare the address of their location when the meeting is called to order. 

Article 8-2: When the Company convenes a virtual shareholders meeting, it shall include 

the items stipulated in the Regulations Governing the Administration of 

Shareholder Services of Public Companies in the shareholders’ meeting 

notice. 
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Article 9: During the meeting, the meeting Chairman may declare a break according to 

his or her judgment. 

Article 10: No discussion or vote for non-proposals. During the discussion of proposals, 

the meeting Chairman may announce that the discussion shall be terminated 

at an appropriate timing and may, if necessary, make an announcement of the 

suspension of discussion. 

Article 11: When a shareholder attending the shareholders’ meeting wishes to speak, a 

speech note should be filled out with summary of the speech, the 

shareholder’s account number (or the number of attendance card), name of 

the shareholder and the current shareholding. The sequence of speeches shall 

be determined by the meeting Chairman. 

Article 12: Shareholders’ speeches, each person (including natural persons and legal 

persons) shall be limited to five minutes. However, with the permission of 

the meeting Chairman, it may be extended once. In the same proposal, each 

person (including natural persons and legal persons) shall not speak more 

than twice. When the legal person is appointed to attend as proxy, it may 

designate only one person to represent the shareholder in the meeting. When 

a juristic person shareholder appoints two or more representatives to attend a 

shareholders’ meeting, only one of the representatives so appointed may 

speak on the same proposal. 

Article 13: After an attending shareholder has spoken, the chairman may respond in 

person or direct relevant personnel to respond. 

Article 13-1: 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 chairman declaring the meeting open until the 

chairman 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 Articles 11 and 12 do not apply. As long as 

questions so raised are not in violation of the regulations or beyond the 

scope of a proposal, it is advisable that the questions be disclosed to the 

public on the virtual meeting platform. 
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Article 14: When the speech of any shareholder is too long or exceeds the scope of the 

agenda item, the meeting Chairman may stop their speech. The meeting 

Chairman may command shareholders who disobey the meeting Chairman’s 

correction and impede the process of the meeting to leave the meeting venue. 

Article 15: As the meeting Chairman announced that the discussed proposal shall be 

terminated or suspended, the chairman may submit them for a vote. 

Article 16: Except as otherwise provided in the Company Act and in the Company’s 

Articles of Incorporation, the resolution of a proposal shall require an 

affirmative vote of a majority of the voting rights represented by the 

attending shareholders. At the time of a vote, for each proposal, the chairman 

or a person designated by the chair shall first announce the total number of 

voting rights represented by the attending shareholders, followed by a poll of 

the shareholders. After the conclusion of the meeting, on the same day it is 

held, the results for each proposal, based on the numbers of votes for and 

against and the number of abstentions, shall be entered into the MOPS. 

Article 17: Vote monitoring and counting personnel for the voting on a proposal shall be 

appointed by the meeting Chairman, provided that all monitoring personnel 

shall be shareholders of the Company. The results of the voting shall be 

announced on-site at the meeting, and the records shall be made. 

Article 18: In the event amendments or substitutions are provided for in the same 

proposal, the meeting Chairman may decide the order of the vote including 

the original proposal. When any one among of them is passed, the other 

proposals are simultaneously rejected and no further voting shall be required. 

When the written proposal of a shareholder, pursuant to the Article 172-1 of 

the Company Act, is included in the agenda of the general shareholders’ 

meeting, and if the type of the proposal is similar to the one already proposed 

by the board of directors, these proposal submissions shall be combined and 

processed in accordance with the provisions of the preceding paragraph. 

The order of the discussion of each proposal brought up in extraordinary 

motion and the order of the vote shall be decided by the meeting Chairman. 

When the Company convenes a virtual shareholders’ meeting, after the chair 

declares the meeting open, shareholders attending the meeting online shall 
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cast votes on proposals and elections on the virtual meeting platform before 

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

from voting. 

In the event of a virtual shareholders’ meeting, votes shall be counted one at 

a time after the chairman announces the voting session ends, and results of 

votes and elections shall be announced immediately. 

Article 18-1: In the event of a virtual shareholders’ meeting, the Company shall disclose 

real-time results of votes and election immediately after the end of the 

voting session on the virtual meeting platform according to the regulations, 

and this disclosure shall continue at least 15 minutes after the chairman has 

announced the meeting adjourned. 

Article 18-2: In the event of a virtual shareholders’ meeting, when declaring the meeting 

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

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

Article 44-20, paragraph 4 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 

chairman 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, in which 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, 
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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 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 shareholders’ 

meeting, then the shareholders’ meeting shall continue, and not 

postponement or resumption thereof under the first 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. 

When postponing or resuming a meeting according to the first paragraph, 

the Company shall handle the preparatory work based on the date of the 

original shareholders’ meeting in accordance with the requirements listed 

under Article 44-20, paragraph 7 of the Regulations Governing the 

Administration of Shareholder Services of Public Companies. 

Article 18-3: 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 19: The meeting Chairman may command inspector (or security personnel) to 

maintain order of meeting place. The inspector (or security officer) shall wear 

an arm-band with the word “inspector”. 
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Article 20: During the meeting, in the event of an air alarm, the meeting shall be 

suspended and the evacuation will be conducted. One hour after the alarm is 

lifted, the meeting will resume. 

Article 21: These Rules, and any amendments hereto, shall be implemented after 

adoption by shareholders’ meeting. 

Article 22: This rule is made on March 26, 2003. 

The first amendment was made on June 14, 2006. 

The second amendment was made on June 13, 2017. 

The third amendment was made on May 24, 2022. 
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Appendix 2: Procedures of Election of Directors 
 

Phison Electronics Corporation 
Procedures of Election of Directors 

 

Article 1: Except as otherwise provided by law and regulation or by this Corporation’s articles 
of incorporation, elections of directors shall be conducted in accordance with these 
Procedures. 

Article 2: The overall composition of the board of directors shall be taken into consideration 
in the selection of this Corporation’s directors. The composition of the board of 
directors shall be determined by taking diversity into consideration and formulating 
an appropriate policy on diversity based on the company’s business operations, 
operating dynamics, and development needs. It is advisable that the policy include, 
without being limited to, the following two general standards: 
1.Basic requirements and values: Gender, age, nationality, and culture. 
2.Professional knowledge and skills: A professional background (e.g., law, 

accounting, industry, finance, marketing, technology), professional skills, and 
industry experience. 

Each board member shall have the necessary knowledge, skill, and experience to 
perform their duties; the abilities that must be present in the board as a whole are as 
follows: 
1.The ability to make judgments about operations. 
2. Accounting and financial analysis ability. 
3. Business management ability. 
4. Crisis management ability. 
5. Knowledge of the industry. 
6. An international market perspective. 
7. Leadership ability. 
8. Decision-making ability. 
More than half of the directors shall be persons who have neither a spousal 
relationship nor a relationship within the second degree of kinship with any other 
director. 
The board of directors of this Corporation shall consider adjusting its composition 
based on the results of performance evaluation. 

Article 3: The qualifications for the independent directors of this Corporation shall comply 
with the Regulations Governing Appointment of Independent Directors and 
Compliance Matters for Public Companies and Article 24 of the Corporate 
Governance Best-Practice Principles for TWSE/GTSM Listed Companies. 
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Article 4: Elections of both directors at this Corporation shall be conducted in accordance 
with the candidate nomination system and procedures set out in Article 192-1 of 
the Company Act. 
When the number of directors falls below five due to the dismissal of a director for 
any reason, this Corporation shall hold a by-election to fill the vacancy at its next 
shareholders meeting. When the number of directors falls short by one third of the 
total number prescribed in this Corporation’s articles of incorporation, this 
Corporation shall call a special shareholders meeting within 60 days from the date 
of occurrence to hold a by-election to fill the vacancies. 
When the number of independent directors falls below that required under the 
proviso of Article 14-2, paragraph 1 of the Securities and Exchange Act, a by-
election shall be held at the next shareholders meeting to fill the vacancy. When 
the independent directors are dismissed en masse, a special shareholders meeting 
shall be called within 60 days from the date of occurrence to hold a by-election to 
fill the vacancies 

Article 5: The election of the Company’s directors adopts a cumulative ballot system. The 
number of voting rights represented by each share shall be the same as the number 
of directors to be elected and may be consolidated for the election of one director 
candidate or split for the election of multiple director candidates. 

Article 6: For the election of the Company’s directors, the Board of Directors shall prepare 
ballots in the same number of the directors to be elected, specify the number of 
voting rights associated with each ballot, and distribute them to the shareholders 
attending the shareholders’ meeting. Attendance card numbers printed on the 
ballots may be used instead of recording the names of voting shareholders. 

Article 7: The number of Directors will be as specified in the Company’s Articles of 
Association, with voting rights separately calculated for Independent and Non-
Independent Director positions. Those receiving ballots representing the highest 
numbers of voting rights will be elected sequentially according to their respective 
numbers of votes received. When two or more persons receive the same number of 
votes, thus exceeding the specified number of positions, they shall draw lots to 
determine the winner, with the Chairman drawing lots on behalf of any person not 
in attendance. 

Article 8: Before the beginning of the election, the Chairman shall designate a number of 
shareholders to supervise the casting of the ballots and count the ballots, each of 
which shall then respectively perform their relevant functions accordingly. The 
Board of Directors shall prepare a ballot box for the election of directors, which 
shall be examined in public by the persons supervising the casting of ballots before 



- 69 -

 

- 69 - 

the ballots are cast 
Article 9: If a candidate is a shareholder, the person casting the vote shall specify the 

candidate's account name and number in the "candidate" column of the ballot; if 
the candidate is not a shareholder, the person casting the vote shall specify the 
candidate's name and identity card number. However, if the candidate is a 
governmental entity or corporate shareholder, for the account name, the person 
casting the vote shall enter the name of the governmental entity or corporate 
shareholder in the "candidate" column of the ballot, and may in addition specify 
the name of the representative of the governmental entity or corporate shareholder. 
When there are multiple representatives, the name of each representative shall be 
indicated. 

Article 10: A ballot is invalid under any of the following circumstances: 
1. The ballot was not prepared by using these procedures. 
2. A blank ballot is placed in the ballot box. 
3. The writing is unclear and indecipherable or has been altered. 
4. In case the candidate whose name is entered in the ballot is a shareholder, but 

the candidate’s name, account name, and shareholder account number do not 
conform with those given in the shareholder register, or the candidate whose 
name is entered in the ballot is not a shareholder, and the candidate’s name and 
identity card number do not conform with the director candidate list after a 
cross-check. 

5. Other words or marks are entered in addition to the candidate’s account (name) 
or shareholder account number (or identity card number) and the number of 
voting rights allotted. 

6. No candidate’s account (name) or shareholder account number (or identity card 
number) is entered. 

Article 11: The voting rights shall be calculated on site immediately after the end of the poll, 
and the results of the calculation, including the list of persons elected as directors 
the numbers of votes with which they were elected, shall be announced by the 
chairman on the site. 
The ballots for the election referred to in the preceding paragraph shall be sealed 
with the signatures of the monitoring personnel and kept in proper custody for at 
least one year. If, however, a shareholder files a lawsuit pursuant to Article 189 of 
the Company Act, the ballots shall be retained until the conclusion of the litigation. 
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Article 12: The board of directors of the Company shall issue notifications to the persons 
elected as directors. 

Article 13: These Procedures, and any amendments hereto, shall be implemented after 
approval by a general meeting. 
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Appendix 3: Articles of Incorporation 
 

Phison Electronics Corporation 
Articles of Incorporation 

 

 

Chapter I General Provisions 
Article 1: The Corporation shall be incorporated, as a company limited by shares, under the 

Company Act the Republic of China, and its name shall be「群聯電子股份有限
公司」 in the Chinese language, and 「Phison Electronics Corporation」 in the 
English language. 

Article 2: The scope of business of the Corporation shall be as follows: 
(i) CC01080 Electronic Parts and Components Manufacturing  
(ii) I301010 Software Design Services  
(iii) F218010 Retail Sale of Computer Software 
(iv) F119010 Wholesale of Electronic Materials 
(v) F219010 Retail Sale of Electronic Materials 
(vi) CE01030 Photographic and Optical Equipment Manufacturing 
(vii) CC01120 Data Storage Media Manufacturing and Duplicating 
(viii) I501010 Product Designing 
(ix)F401010 International Trade 
(x) ZZ99999All business items that are not prohibited or restricted by law, except 

those that are subject to special approval. 
Article 2-1: The Company provides external guarantees for its business needs, and its 

procedures are in accordance with the Company’s Procedures for Endorsement 
and Guarantee. 

Article 2-2: The total amount of the Company’s investment shall not exceed 40 percent of its 
paid-up capital as provided in Article 13 of the Company Act. 

Article 3: The Company set up its headquarters in HsinChu County, Taiwan, the Republic of 
China and if necessary, it may set up branch offices domestically or abroad with a 
resolution by the board of directors. 

Article 4: (Deleted). 
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Chapter II Shares 
Article 5: The total capital of the company shall be in the amount of 3,000,000,000 New 

Taiwan Dollars, divided into 300,000,000 shares, at ten New Taiwan Dollars each, 
of which unissued shares is authorized to board of directors to issue in installments. 

In the first total capital, NT$290 million was reserved, and the shares were divided 
into 29 million shares at par value of NT$10 per share, which is for the issuance of 
employees’ share subscription warrants in order to exercise the subscription right. 
It shall be issued separately based on the resolution of the board of directors. 

Article 5-1: The company issues employee stock warrants, the exercise price can be lower 
than the closing price of the company stocks as of the issuing date which is 
required to obtain the consent of at least two-thirds of the voting rights 
represented at a shareholders meeting attended by shareholders representing a 
majority of the total issued shares and allowed to register multiple issues over a 
period of 1 year from the date of the shareholders’ resolution. 

Article 5-2: If the Company plans to repurchase its own shares and transfer them to employees 
at less than the average actual share repurchase price, it must have obtained the 
consent of at least two-thirds of the voting rights present at the most recent 
shareholders meeting attended by shareholders representing a majority of total 
issued shares, and must have listed the following matters in the notice of reasons 
for that shareholders meeting, it may not raise the matter by means of an 
extraordinary motion: 
1. The exercise price, the valuation percentage, the bases of calculations, and the 

reasonableness thereof. 
2. The number of shares to be transferred, the purpose, and the reasonableness 

thereof. 
3. Qualification requirements for employees subscribing to shares, and the number 

of shares they are allowed to subscribe for. 
4. Factors affecting shareholders’ equity: 

A. The expendable amount, and dilution of the company’s earnings per share. 
B. Explain what financial burden will be imposed on the company by 

transferring shares to employees at less than the average actual share 
repurchase price. 

Article 6: (Deleted). 
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Article 7: The Company’s stock are all registered share certificates and shall be signed or 
stamped by the directors who is authorized, recorded, and issued after it is legally 
registered. For the new shares to be issued by the Company offering its shares to 
the public. The Corporation may be exempted from printing any stock certificate 
for the shares issued. However, the Corporation shall appoint a centralized 
securities custody enterprise/institution to make registration of such shares. 

Article 8: The registration of stock transfer shall be halted within 60 days prior to the 
convening date of a regular shareholders’ meeting, or within 30 days prior to the 
convening date of a special shareholders’ meeting, or within 5 days prior to the 
record date fixed by the Company for distribution of dividends, bonus or other 
benefits. 
The period of the preceding paragraph shall be counted from the date of the 
meeting or the record date. 

Article 8-1: The Company’s shareholder services are performed according to “Regulations 
Governing the Administration of Shareholder Services of Public Companies” by 
competent authority. 

 
Chapter III Shareholders’ Meeting 
Article 9: Shareholders’ meeting can be divided into regular meetings and special meetings. 

Regular meetings are convened once a year and usually within six months of the 
end of each fiscal year. The regular meeting is convened by the board of directors 
according to the law. Special meetings may be convened according to the law when 
necessary. 
The shareholders’ meeting of the Company may be held by means of visual 
communication network or other methods promulgated by the central competent 
authority. In case a shareholders’ meeting is proceeded via visual communication 
network, the shareholders taking part in such a visual communication meeting shall 
be deemed to have attended the meeting in person. 

Article 10: If a shareholder cannot attend a Shareholders Meeting for any reason, it may 
designate another person to represent it by submitting a proxy that is printed by 
the Company, specifying the scope of authorization.  Shareholders’ attendance 
by designated representatives shall be handled in accordance with Article 177 of 
the Company Act as well as the “Regulations Governing the Use of Proxies for 
Attendance at Shareholder Meetings of Public Companies” promulgated by the 
governing authorities. 
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Article 11:  A shareholder of the Company shall be entitled to one vote for each share held, 
except in the circumstances set forth in paragraph 3, article 157 and article 179 
of the Company Act. 

Article 11-1: Shareholders’ Meeting shall be convened by the board of directors and chaired 
by the Chairman of the Board. When the Chairman of the Board is on leave, the 
Chairman shall appoint one of the directors to act as meeting Chairman, or, if 
there are no appointment, one of the directors shall be selected from among 
themselves to act as meeting Chairman.  If a shareholders’ meeting is convened 
by a rightful person outside the board of directors, the person convening the 
meeting shall chair the meeting. When there are two or more conveners, a 
meeting Chairman shall be elected between them. 

Article 12: Unless otherwise stated in the Company Act, any resolution made by the 
Shareholders Meeting shall be made during a Shareholders Meeting attended by 
more than half of all shares and passed by the majority of voting rights in 
attendance. 

 
Chapter IV: Directors and Board of directors 
 
Article 13: The Company appoints seven to eleven directors under candidates’ nomination 

system. The term of directors shall be three years. Directors are elected from the 
list of candidates and may be eligible for re-election. 
The total sum of all registered shares certificates held by all directors shall not be 
less than that as regulated in “Rules and Review Procedures for Director and 
Supervisor Share Ownership Ratios at Public Companies” from the regulatory 
authority. 

Article 13-1: In the aforementioned quota of directors of the Company, the number of 
independent directors shall be at least two and not less than one-fifth, which are 
elected from the list of candidates of independent directors in the shareholders’ 
meeting under the candidate nomination system. 
In accordance with the relevant regulations of the competent authority, the 
professional qualifications, shareholding, prohibition on positions held at other 
companies, nomination and selection process and other matters of the 
Company’s Independent Directors, are processed under relevant legal 
regulations. 

 
 



- 75 -

 

- 75 - 

Article 13-2: The Company has established the audit committee. Its composition, scope of 
duties and power, rules of procedure, and other compliance matters shall be in 
accordance with the relevant regulations of the competent authority. 

Article 14: The board of directors is formed by the directors. The Chairman, who is to 
represent the Company externally, is elected by a majority voting of the directors 
present at a meeting of its board of directors attended by two-thirds or more of 
the directors of the Company. 

Article 15: In case the Chairman of the board of directors is on leave or absent or cannot 
exercise his power and authority for any cause, his representative shall be selected 
according to Article 208 of the Company Act. The board of directors shall be 
convened by the Chairman of the board of directors. The conduct of the board of 
directors shall be conducted in accordance with the “Rules of Procedure for 
Meetings of Board of Directors” of the company. 
Directors should attend the board of directors in person. If the board of directors 
takes the video conference, the director’s participation in the video conference is 
regarded as personal in person. In case a director cannot attend a Board meeting 
in person, he/she may appoint another Director to attend on his/her behalf, he/she 
shall, in each time, issue a written proxy and state the scope of authority with 
reference to the subjects to be discussed at the meeting. A director may accept the 
appointment to act as the proxy referred to in the preceding Paragraph of one other 
Director only. 
The Company shall inform each Director seven days prior to a Board meeting, 
and in case of emergency, the Company may call the board of directors to a 
meeting at any time. The Company’s board of directors was convened in writing, 
e-mail, or fax method. 

Article 16: Compensations for the Chairman and directors of the Company shall be 
determined by the board of directors according the involvement and contribution 
of the Chairman and each director, with reference to the industry standards. 
The Company shall purchase liability insurance for its Directors for carrying out 
the scope of their responsibilities during the terms of office for said Directors. 

 
Chapter V Manager 
Article 17: This Company may have managers and their appointment, dismissal and 

remuneration shall be conducted in accordance with Article 29 of the Company 
Act. 
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Chapter VI Accounting 
Article 18: At the close of each fiscal year of the Company, the board of directors shall prepare, 

1) business report, 2) financial statement and 3) the surplus earning distribution or 
loss off-setting proposal, etc. subsequently submit them to the meeting of 
shareholders for its ratification. 

Article 19: If the company makes profits in a given year, it shall allocate 8% to 19% of such 
profit as employees compensation, of which the allocation to non-executive 
employees shall not be less than 1% and allocation no more than 1.5% as directors’ 
compensations, but the Company shall reserve a portion of profit to make up 
for accumulated losses, if any. 
Employee’s remuneration may be distributed in shares or cash, and the 
compensation of directors shall be paid in cash. 
The term “profit” as mentioned in the first paragraph refers to pre-tax profits 
before deducting the distributed employees and directors’ remuneration. 
Employee and director remuneration allocation must be approved by the board of 
directors in a meeting attended by more than two-thirds of all board members, 
where half of attending directors approve. The remuneration resolution shall be 
reported in the annual general meeting. 
Employee treasury stocks, employee stock options, new shares purchased by 
employees, employee restricted stock awards, and employee compensation shall 
be provided by the Company to controlling or subordinate employees who meet 
certain conditions. The board of directors is authorized to determine its conditions 
and allocation method. 

Article 19-1: The annual earnings in the financial statements of the Company shall first be 
allocated to pay income tax and offset the accumulated losses of the preceding 
years before allocating 10% of the remaining earnings to the legal reserve, 
which is not applicable where the legal reserve has reached the total paid-in 
capital of the Company.  In accordance with law or the competent authority, 
the Company shall also appropriate or reverse special reserves. With regard to 
the earnings and accumulated undistributed earnings, the Board of Directors 
shall submit an earnings distribution proposal to distribute dividends to 
shareholders, subject to the approval at the shareholders’ meeting. 
Where the above earnings, legal reserves, and capital reserves are distributed in 
cash, the Board of Directors is authorized to approve the distribution by a 
resolution approved by a majority vote at a meeting attended by over two-thirds 
of the Directors and report to the shareholders’ meeting. Where they are 
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distributed by issuing new shares, it shall be resolved at the shareholders’ 
meeting. 
Profit distribution or loss appropriation of the Company may be made upon the 
conclusion of every half fiscal year. When distributing earnings, the Company 
shall first estimate and retain the tax to be made, offset the accumulated losses, 
estimate and retain the employees’ and directors’ remuneration pursuant to 
paragraph, Article 19, before allocating 10% of the remaining earnings to the 
legal reserve, which is not applicable where the legal reserve has reached the 
total paid-in capital of the Company. In accordance with law or the competent 
authority, the Company shall also appropriate or reverse special reserves. With 
regard to the earnings and accumulated undistributed earnings, the Board of 
Directors shall submit an earnings distribution proposal. Where the earnings are 
distributed in cash, the Board of Directors is authorized to approve the 
distribution by a resolution approved by a majority vote at a meeting attended 
by over two-thirds of the Directors and report to the shareholders’ meeting. 
Where they are distributed by issuing new shares, it shall be resolved at the 
shareholders’ meeting. 
The Company’s dividend policy complies with the laws and regulations and the 
Articles of Incorporation, takes into account the current and future competitions 
of the Company with domestic and foreign companies, investment environment, 
capital demand, capital budget, and shareholders’ interests, striking a balance 
between dividends and the long-term financial planning of the Company, so as 
to foster sustainable operation and stable development.  The dividend 
distribution of the shareholders of the Company can be distributed in cash 
dividends or share dividends, in which the proportion of shareholders’ cash 
dividend distribution shall be no less than 10% of the total dividends of the 
shareholders. 

 
Chapter VII Supplementary Provisions 
Article 20: Any matters not prescribed in the Articles, if any, shall be conducted in accordance 

with the provisions of the Company Act. 
Article 21: The Articles were established on October 24, 2000. 

The first amendment was made on November 21, 2000. 
The second amendment was made on September 5, 2001. 
The third amendment was made on February 15, 2002. 
The fourth amendment was made on April 9, 2002. 
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The fifth amendment was made on June 25, 2002. 
The sixth amendment was made on March 26, 2003. 
The seventh amendment was made on November 12, 2003. 
The eighth amendment was made on June 15, 2004. 
The ninth amendment was made on March 17, 2005. 
The tenth amendment was made on June 16, 2005. 
The eleventh amendment was made on June 14, 2006. 
The twelfth amendment was made on November 1, 2006. 
The thirteenth amendment was made on June 13, 2007. 
The fourteenth amendment was made on June 13, 2008. 
The fifteenth amendment was made on May 8, 2009. 
The sixteenth amendment was made on June 15, 2010. 
The seventeenth amendment was made on June 15, 2011. 
The eighteenth amendment was made on June 11, 2013. 
The nineteenth amendment was made on June 17, 2014. 
The twentieth amendment was made on June 2, 2015. 
The twenty-first amendment was made on June 15, 2016. 
The twenty-second amendment was made on June 13, 2017. 
The twenty-third amendment was made on June 12, 2019. 
The twenty-four amendment was made on June 3, 2020. 
The twenty-fifth amendment was made on July 26, 2021. 
The twenty-sixth amendment was made on May 24, 2022. 
The twenty-seventh amendment was made on May 27, 2025. 
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Appendix 4: Shareholdings of ALL Directors 
 

Phison Electronics Corporation 
Shareholdings of ALL Directors 

 
1. The statutory shareholding of directors of the Company is as follows: 

Types and total number of shares issued by the Company: 221,085,747 common shares. 
Statutory minimum number of shares held by all directors is 12,000,000 shares. 
As the Company has established the Audit Committee, statutory shares held by 
supervisors are not applicable. 

2. As of March 29, 2026, the book closure date of the annual shareholders’ meeting, the 
number of shares held by all directors: 
 

Record date: March 29, 2026 

Position Name 
Current 

shareholding 
(shares) 

Representative 

Chairman Cheng He Investment Co., Ltd 2,503,000 Wee Kuan Gan 

Director Tzung Horng Kuang 1,431,736  

Director Jiunn Yeong Yang 4,549,114  

Director KIOXIA Corporation 19,821,112 Hiroshi 
Miyauchi 

Director Cheng Shuo Investment 
Limited 1,288,000 Chiu An Chuang 

Director Chih Jen Hsu 1,040,301  

Independent Director Huei Ming Wang 0  

Independent Director Chen Wei Wang 0  

Independent Director Yu Lun Huang  0  

Number of shares actually held by all directors 30,633,263  

Shareholding ratio of total issued shares (%) 13.86  
 
 
 






