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THIS IS A TRANSLATION OF THE AGENDA FOR THE 2015 ANNUAL 

SHAREHOLDERS’ MEETING (THE “AGENDA”) OF WISTRON CORPORATION (THE 

“COMPANY”). THIS TRANSLATION IS INTENDED FOR REFERENCE ONLY AND 
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Wistron Corporation 
 

Rules and Procedures of Shareholders’ Meeting 
 

Article 1. The Shareholders’ Meeting (the “Meeting”) of Wistron Corporation (“Wistron”) 

shall be conducted in accordance with these Rules and Procedures. 

Article 2. The Company shall be set forth in the meeting notice the shareholder sign-in 

time, location of the meeting and other precautions.  

The shareholder sign-in time should be at least thirty minutes prior to the start of 

the meeting; the reception post should be clearly marked and adequately 

qualified personnel sent to handle the sign-in. 

Shareholders attending the Meeting shall sign in.  The sign-in procedure is 

performed by submitting an attendance card.  The number of shares represented 

by attending shareholders shall be calculated in accordance with the attendance 

card submitted by shareholders, plus the shares voted in writing or electronically. 

Shareholders or their proxies (hereinafter referred to as “shareholders”) with an 

attendance card shall be allowed to attend the Meeting; registered proxy 

solicitors shall also bring identification documents for verification. 

Article 3. The presence of shareholders at the Meeting and their voting at the Meeting 

shall be calculated in accordance with the number of shares.   

Article 4. The Meeting shall be held at the domicile of Wistron or at any other appropriate 

place that is convenient for the presence of shareholders.  The time to start the 

Meeting shall not be earlier than 9:00 a.m. or later than 3:00 p.m. 

Article 5. If the Meeting is called by the Board of Directors (“BOD”), the Board’s 

Chairman shall preside at the Meeting.  In case the Chairman is on leave of 

absence, or cannot exercise his powers and authority, the Vice Chairman shall 

act in his place.  If there is no Vice Chairman, or the Vice Chairman is also on 

leave of absence, or cannot exercise his powers and authority, the Chairman 

shall designate a director to act in his place.  If the Chairman does not designate 

a director, the directors shall elect one from among themselves to act in lieu of 

the Chairman. The director acting as Chairman of the Meeting shall have held 

office for more than six months and understand the financial and business 

conditions of the Company, likewise if the acting Chairman is a representative 

of a juristic person.  If the Meeting is called by any person other than the BOD, 

who has the right to call the Meeting, said person shall preside at that Meeting. 

Article 6. Wistron may appoint designated counsel, CPA or other related persons to attend 

the Meeting. 

Article 7. The Company shall record the proceedings of the Meeting entirely in audio or 

video from the shareholders’ sign-in through the meeting discussions and the 

vote counting process; this recording shall be continuous and uninterrupted and 
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the Company shall retain the recording for at least one year.  However, if a 

shareholder lawsuit has been instituted in accordance with Article 189 of the 

Company Act, the proceedings of the meeting shall be preserved by the 

Company until the legal proceedings of the lawsuit have been concluded. 

Article 8.   The Chairman shall call the Meeting to order at the time scheduled for the 

Meeting, provided, however, that if the shareholders present do not represent a 

majority of the total number of issued shares (“quorum”), the Chairman may 

postpone the Meeting, provided, however, that the postponement of the Meeting 

shall be limited to two times, and the total time of the overall postponement 

shall not exceed one hour.  If the Meeting has been postponed twice, but the 

shareholders present still do not represent a quorum, a tentative resolution may 

be adopted by shareholders representing one-third of the total amount of issued 

shares, in accordance with Paragraph 1 of Article 175 of the Company Act.  

Before the close of the Meeting, if the shareholders present represent a quorum, 

the Chairman may present the tentative resolution so adopted to the Meeting for 

resolution in accordance with the provisions of Article 174 of the Company Act. 

Article 9. If the Meeting is convened by the BOD, the agenda of the Meeting shall be set 

by the BOD.  Unless otherwise resolved at the Meeting, the Meeting shall 

proceed in accordance with the agenda.  During the Meeting, the Chairman may, 

at his/her discretion, set time for intermission.  Unless otherwise resolved at the 

Meeting, the Chairman may not announce adjournment of the Meeting before 

the Meeting is finished.  If the Chairman announces the adjournment in violation 

of these Rules and Procedures, the shareholders may, by majority of the votes 

represented by the shareholder present at the Meeting, designate one person as 

the Chairman to continue the Meeting. 

Article 10. A shareholder wishing to speak at the Meeting shall first fill out a slip, 

specifying therein the major points of his speech, his serial number as a 

shareholder and his name, and the Chairman shall determine his order of giving 

a speech.  A shareholder who submits his slip for a speech but does not actually 

speak shall be considered as not having given a speech.  If the contents of his 

speech shall be different from those specified on the slip, the contents of his 

speech shall prevail.  When a shareholder is giving a speech, the other 

shareholders shall not interrupt unless they have obtained the prior consent from 

the Chairman and the said shareholder, and the Chairman shall prevent others 

from interrupting. 

Article 11. A shareholder shall not speak more than two times for one motion, unless he has 

obtained the prior consent from the Chairman, and each speech shall not exceed 

5 minutes.  If a shareholder violates the above provisions or his speech exceeds 

the scope of the motion, the Chairman may prevent him from continuing. 

Article 12. Any legal entity designated as proxy by shareholder(s) to be present at the 

Meeting may appoint only one representative to attend the Meeting.  If a 
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corporate shareholder designates two or more representatives to attend the 

Meeting, only one of the representatives so designated may speak on any one 

motion. 

Article 13. After a shareholder has given a speech, the Chairman may respond personally or 

designate a relevant person to respond. 

Article 14. When the Chairman considers that the discussion for a motion has reached the 

extent for making a resolution, he may announce discontinuance of the 

discussion and submit the motion for resolution. 

Article 15. The persons for supervising the casting of votes and the counting thereof for 

resolutions shall be designated by the Chairman, provided, however, that the 

person supervising the casting of votes shall be a shareholder. Voting counting 

or election ballots shall be conducted in public at the place of the Shareholders’ 

Meeting. After the completion of the vote count, the voting results shall be 

announced on the spot, including the shares voted by Shareholders and recorded 

in the meeting minutes. 

In addition, in the case of the election of directors and independent directors, the 

Company shall announce the election results, including the number of directors 

elected and the number of ballots received by each.  

Article 16. Except otherwise specified in the Company Act or the Articles of Incorporation 

of the Company, a resolution shall be adopted by a majority of the votes 

represented by the shareholders present at the Meeting. 

Article 17. If there is an amendment to or substitute for a discussion item, the Chairman 

shall decide the sequence of voting for such discussion item and the amendment 

or substitute.  If any one of them has been adopted, the others shall be deemed 

vetoed and no further voting is necessary. The shareholders who voted in writing 

or electronically shall be deemed to have waived his/her/its voting power with 

respect to any extemporary motion(s) and/or the amendment(s) to the contents 

of the original proposal(s) at the said Shareholders’ Meeting. 

Article 18. The Chairman may direct disciplinary personnel (or security personnel) to 

maintain the order of the Meeting.  For doing so they shall wear a badge bearing 

the words of “disciplinary personnel.” 

Article 19. In case of incident of force majeure, the Chairman may decide to temporarily 

suspend the Meeting and announce, depending on the situation, when the 

Meeting will be resumed, or may, by resolution of shareholders present at the 

Meeting, resume the Meeting within five days without further notice or public 

announcement. 

Article 20. Any matter not provided in these Rules and Procedures shall be handled in 

accordance with the Company Act and the Article of Incorporation of Wistron. 

Article 21. This Procedure was enacted on June 7, 2002. 

The 1
st
 amendment was made on June 21, 2012. 

The 2
nd

 amendment was made on June 14, 2013. 
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Meeting Procedures 

 

(1) Declaration of the Commencement of the Meeting 

 

(2) The Chairman in Position 

 

(3) Opening Remarks by the Chairman 

 

(4) Report Items 

 

(5) Election Item 

 

(6) Ratification and Discussion Items 

 

Note: After discussions on all ratification and discussion items are completed, every item 

shall be voted by ballot and tallied separately and simultaneously. 

 

(7) Extemporary Motion 

  

(8) Adjournment 
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Meeting Agenda 

 

Time:  9:00a.m., June 26, 2015 

Venue: National Taiwan University Hospital International Convention Center. 

(Room 301, 3F, No. 2, Xuzhou Road, Zhongzheng District , Taipei, Taiwan) 

 

I. Report Items 

1. Report the business of 2014. 

2. Audit Committee’s Review Report. 

 

II. Election Item 

Election of the 7th Directors, including Independent Directors. 

 

III.  Ratification and Discussion Items  

  

1. Ratification of the Business Report and Financial Statements of 2014. 

2. Ratification of the proposal for distribution of 2014 profits. 

3. Discussion of the capitalization of part of 2014 profits and employee bonus through 

issuance of new shares. 

4. Discussion of amendments to the “Articles of Incorporation”. 

5. Discussion of amendments to the “Procedures Governing Loaning of Funds”. 

6. Discussion of amendments to the “Procedures Governing Endorsements and 

Guarantees”. 

7. Discussion of the release of the prohibition on newly-elected directors and their 

corporate representatives from participation in competitive business. 

8. Discussion of amendments to the “Rules on Restricted Stock Awards to key 

employees for year 2012”. 

 

IV.  Extemporary Motions 

 

V. Adjournment 
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Report Items 

 

1. Business Report of Year 2014 (Please refer to Appendix 1, pages 24-26) 

 

2. Audit Committee’s Review Report (Please refer to Appendix 2, page 37) 
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Election Item 

 
ITEM: Election of Directors. 

 
Proposal: Submission (by the Board of Directors, “BOD”) of the proposal for election of 

the Company’s seventh Board of Directors (including Independent Directors) 

 

Details: 

1. The Company’s sixth BOD, with 9 Directors (including 5 Independent Directors), has its 

term until June 20, 2015. In accordance with Article 195 of the Company Act, in case no 

election of new directors is effected after expiration of the term of office of existing 

directors, the term of office of out-going directors shall be extended until the time new 

directors have been elected and assumed their office. In this connection, the election of 

the seventh BOD (including 5 Independent Directors) is scheduled in the 2015 Annual 

General Shareholders’ Meeting. 

 

2. To implement corporate governance, the Company has established the Compensation 

Committee and the Audit Committee pursuant to the Securities and Exchange Act and 

the Company Act. In this connection, 9 Directors (including 5 Independent Directors) 

will be elected at the Annual General Shareholders’ Meeting in accordance with the 

Articles of Incorporation, with their three-year term extending from June 26, 2015 to 

June 25, 2018. They may then be eligible for re-election. All the Independent Directors 

will constitute the Audit Committee. 

 

3. The directors shall be elected by adopting candidates nomination system as specified in 

Article 192-1 of ROC Company Act. The below list of the candidates for the 9 Directors 

(including Independent Directors), approved by the third session of BOD meeting in 

2015, is being submitted to the Annual General Shareholders’ Meeting to elect the 

seventh BOD (including Independent Directors). 

Title Name 

Academic Qualifications 

and 

Major Past Positions 

Current Positions 

(Note 1) 

Shareholdings 

(Note 2) 

Director 
Simon Lin 

(Hsien-Ming Lin) 

 Bachelor’s degree from 

National Chiao Tung 

University 

 President of Acer Inc. 

 Chairman & CEO of Wistron Corp. 

 Chairman of Wistron ITS Corp. 

 Chairman of Changing Information 

Technology Inc. 

 Director of Gamania Digital 

Entertainment Co., Ltd. 

 Independent Director of Taiwan IC 

Packaging Corp. 

 Independent Director of Neo Solar 

Power Corp. 

 Chairman of Wiwynn Corp. 

28,064,521 

Director 
Stan Shih 

(Chen-Jung Shih) 

 Honorary Ph.D., International 

Law from the Thunderbird 

American Graduate School 

 Honorary Fellowship, 

University of Wales, Cardiff 

 Honorary Ph.D., Hong Kong 

 Director of Wistron Corp. 

 Director of Acer Inc. 

 Director of Qisda Corp. 

 Independent Director of Taiwan 

Semiconductor Manufacturing Co., 

Ltd. 

2,565,422 
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Title Name 

Academic Qualifications 

and 

Major Past Positions 

Current Positions 

(Note 1) 

Shareholdings 

(Note 2) 

Polytechnic University 

 Honorary Ph.D., Electrical 

engineering, National Chiao 

Tung University 

 Master’s degree in Electrical 

engineering, National Chiao 

Tung University 

 Founder & Chairman of Acer 

Group  

 Director of Nanshan Life Insurance 

Co., Ltd. 

 Director of Egis Technology Inc. 

 Director of Digitimes Inc. 

 Chairman of Stans Foundation  

 Chairman of National Culture and 

Arts Foundation 

 Director of PTS/ Public Television 

Service Foundation 

Director 
Haydn Hsieh 

(Hong-Po Hsieh) 

 Bachelor’s degree in electrical 

engineering from Ta-Tung 

Institute of Technology 

 Senior Vice President of Acer 

Inc. 

 Director of Wistron Corp. 

 Chairman & CEO of Wistron NeWeb 

Corp. 

 Director of AOPEN Inc. 

 Director of aEnrich Technology 

Corp. 

 Independent Director of Raydium 

Semi-conductor Corp. 

998,043 

Director 
Robert Huang 

(Po-Tuan Huang) 

 Executive MBA Training 

Program at National Cheng-

Chi University 

 Bachelor’s degree in 

Industrial Engineering from 

Ta-Tung Institute of 

Technology 

 Vice President of Acer Inc. 

 Director & President & COO of 

Wistron Corp. 

 Director of Anextek Global Inc. 

 Director of Lian-Yi (Far East) Ltd. 

 Director of Global Lighting 

Technologies Inc. 

 Chairman of Anwith Technology 

Corp. 

2,740,810 

Independent 

Director 

John Hsuan 

(Min-Chih Hsuan) 

 Honorary Ph.D., National 

Chiao Tung University 

 Bachelor’s degree in 

Electronics Engineering, 

National Chiao Tung 

University 

 Vice Chairman Emeritus of 

United Microelectronics 

Corp. 

 Independent Director of Wistron 

Corp. 

 Emeritus vice-chairman of United 

Microelectronics Corp. 

 Chairman of Faraday Technology 

Corp. 

 Independent Director of Compal 

Electronics Inc. 

 Chairman of Taiwan Memory 

Company 

 Chairman of Maxima Venture I, Inc. 

 Chairman of Maxima Venture II, Inc. 

 Independent Director of Siliconware 

Precision Industries Co., Ltd. 

 Chairman of Meridigen Biotech Co., 

LTD 

 Director of General Biologicals Corp. 

 Director of Clientron Corp. 

 Director of Bcom Electronics Inc. 

 Director of SIPP Corp. 

0 

Independent 

Director 

Michael Tsai 

(Kuo-Chih Tsai) 

 Bachelor’s degree in 

Electrical and Control 

Engineering, National Chiao 

Tung University 

 Vice Chairman of Powerchip 

Semiconductor Corp. 

 Independent Director of Wistron 

Corp. 

 Chairman of Maxchip Electronics 

Corp. 

 Chairman of Zentel Electronics Corp. 

 Director of Powerchip Technology 

Corp. 

 Independent Director of Koryo 

Electronics Co., Ltd. 

0 

Independent 

Director 

James K.F. Wu 

(Kuo-Feng Wu) 

 Bachelor’s degree in 

Economics, National Chung 

Hsing University 

 Independent Director of Wistron 

Corp. 

 Independent Director of Lite-On 

0 
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Title Name 

Academic Qualifications 

and 

Major Past Positions 

Current Positions 

(Note 1) 

Shareholdings 

(Note 2) 

 Managing Partner of KPMG 

Taiwan 

 Partner in-Charge of Audit 

Practice, KPMG Taiwan 

Technology Corp. 

 Independent Supervisor of Advantech 

Co., Ltd. 

 Director of Finance and Economics 

Research and Education Foundation 

Independent 

Director 

Victor C.J. Cheng 

(Chung-Jen Cheng) 

 S.J.D., Stanford University 

 Professor of the Graduate 

Institute of Patent, National 

Taiwan University of Science 

and Technology 

 Independent Director of Wistron 

Corp. 

 Director of Lotes Co., Ltd. 

 Independent Supervisor of ASUStek 

Computer Inc. 

 Independent Supervisor of Apacer 

Techology Inc. 

 Director of Kinsus Interconnect 

Technology Corp. 

 Independent Director of eChem 

Solutions Corp. 

78,911 

Independent 

Director 
Duh-Kung Tsai 

 Bachelor’s degree in 

Industrial Engineering, Taipei 

Institute of Technology 

 Chairman & CEO of 

Powertech Technology Inc. 

 Independent Director of Wistron 

Corp. 

 Chairman & CEO of Powertech 

Technology Inc. 

 Chairman of Greatek Electronics Inc. 

 Independent Director of Compal 

Electronics Inc. 

 Independent Director of Chicony 

Power Technology Co., Ltd. 

0 

Note1: As of the current position on April 23, 2015 

Note2: As per the actual reported number of shares on April 28, 2015 

 

 

Result: 
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Ratification and Discussion Items 

 

ITEM 1: Ratification of the Business Report and Financial Statements of 2014 

Proposal: Submission (by the BOD) of the Company’s 2014 business report and 

financial statements for ratification. 

 

Details:  

Submission for ratification of the Company’s business report and financial statements for 

2014 (Appendix 1: including Balance Sheets, Statements of Comprehensive Income, 

Statements of Changes in Equity and Statements of Cash Flows), which have all been 

adopted by the BOD with resolution and examined by the Audit Committee, and are hereby 

submitted for ratification. (Please refer to Appendix 1, pages 24-36.) 
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ITEM 2: Ratification of the proposal for distribution of 2014 profits 

 

Proposal: Submission (by the BOD) of the proposal for 2014 earnings distribution for 

ratification. 

  

Details:  

1. The undistributed surplus at the beginning of the year 2014 is NT$11,723,715,561, after 

deducting the actuarial losses of NT$1,076,629 and adding up capital surplus and 

unappropriated earnings resulting from equity-accounted investees of NT$110,026 and 

deducting difference between equity purchase price and carrying amount arising from 

acquisition or disposal of subsidiaries of NT$1,151,862, then adding up the net income 

after tax for year 2014 is NT$3,578,535,896 and deducting the legal reverse of 

NT$357,853,590, and adding up the reversal in special reserve of NT$1,394,276,792, 

therefore the total amount eligible for distribution earnings is NT$16,336,556,194. The 

dividends and bonus proposed to be allocated to the shareholders amount to 

NT$3,702,401,128, including NT$740,480,230 in stock dividend (NT$0.3 per share at 

par value) and NT$2,961,920,898 in cash dividend (NT$1.2 per share). 

 

2. After the adoption of the resolution at the Shareholders’ Meeting, the power with respect 

to setting the Ex-Rights and Ex-Dividend date and other relevant matters is reserved for 

the Board of Directors.  

 

3. With respect to the dividends and bonus to shareholders as earnings, the calculation of 

the shareholder’s deductible tax amount proportion shall be made separately. 

 

4. In the event that, before the Ex-Rights and Ex-Dividend date, the proposed earnings 

distribution plan is affected due to the revisions to relevant laws or regulations, or upon 

the request of the competent authorities, or the change to the Company’s common shares 

(i.e. repurchasing the Company’s shares for transfer or cancellation, issuance of new 

shares to its employees as a result of their exercise of stock options, unsecured 

convertible bonds converting into common shares, capital increase by cash, capital 

increase by issuance of GDR, cancellation of part of Employee Restricted Stock Awards 

etc.), which results in changes in shareholder’s allotment of shares or dividend-payout 

ratio,  the Board of Directors is to be authorized to make necessary adjustments at its full 

discretion. 

 

5. Please refer to Appendix 3, page 38 for the Profit Appropriation Statement for Year 2014. 

 

6. Submission for ratification. 

 

  



-12- 

ITEM 3: Discussion of the capitalization of part of 2014 profits and employee bonus 

through issuance of new shares 

 

Proposal: Submission (by the BOD) for discussion of a resolution that the Company issues 

new shares through capitalization of the 2014 earnings and employee bonus. 

 

Details: 

1. For the future development of business, the Company is proposing to set aside 

shareholder’s dividends and bonus of NT$740,480,230 from distributable earnings in 

2014 to increase the capital by issuing 74,048,023 shares. In addition, NT$691,782,370 

of employee bonus shall increase the capital of the Company through issuance new 

common stocks. The total number of employee bonus stocks to be issued shall be 

determined by the closing price of the day before the AGM date, and taking into account 

the influence of the ex-right and ex-dividend factors. Employee bonuses of less than one 

share shall be distributed in cash. 

 

2. Upon the approval for the aforesaid proposal from the competent authority, shareholders’ 

dividends and bonus of NT$740,480,230, each shareholder will be entitled to receive 30 

surplus earning shares per 1,000 shares (tentative calculation) held by such shareholder 

based on the name and shares registered in the shareholder roster on the Ex-Rights date. 

Shareholders are advised to consolidate their fractional shares of less than one share to 

make up one share by their own means for registration within five days as of the Ex-

Rights date; otherwise the fractional shares shall be paid in cash (rounding down to the 

nearest NT dollar) by the par value and purchased by persons designated by the 

Chairman as authorized. 

 

3. The new issuing shares from the capital increase possess identical obligations and rights 

as the original shares. 

 

4. After the adoption of the Shareholders’ Meeting, the BOD is authorized to carry out the 

matter regarding the setting of the Ex-Rights date for new shares from capital increase. 

 

5. In the event that, before the Ex-Rights date, the capitalization proposal is affected due to 

the revisions to relevant laws or regulations, or upon the request of the competent 

authorities, or the change to the Company’s common shares (i.e. repurchasing the 

Company’s stock shares for transfer or cancellation, issuance of new shares to its 

employees as a result of their exercise of stock options, unsecured convertible bonds 

converting into common shares, capital increase by cash, capital increase by issuance of 

GDR, cancellation of part of Employee Restricted Stock Awards etc.), which results in 

changes in shareholder’s allotment of shares, the Board of Directors is to be authorized 

to make necessary adjustments at its full discretion. 

 

6. Please discuss. 
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ITEM 4: Discussion of amendments to the “Articles of Incorporation” 

 

Proposal: Submission (by the BOD) of a proposal to amend certain parts of the 

Company’s “Articles of Incorporation”. 

 

Details: 

1. In order to meet the operational needs of the Company, it is proposed to make 

amendments to the “Articles of Incorporation”. Please see below for a comparison table 

of the original provisions and amendments. 

2. Please discuss.   

 

Comparison Between Original and Amendments to 

“Articles of Incorporation” 

Items Original Version Amendment Version Reason 

Article 2 The business items of the Company 

are set out as follows: 

…… 

14.CF01011  Medical equipment 

manufacturing 

…… 

(11)R&D, development, design, 

production, manufacture, 

testing and sale of In-Vitro 

testing equipment / system / 

modules / platform, 

physiological signal detection 

medical materials and medical 

information transmission 

system products, semi-

finished products and their 

peripherals or components. 

The business items of the Company 

are set out as follows: 

…… 

14.CF01011  Medical equipment 

manufacturing 

15.CD01030  Automobiles and Parts 

Manufacturing (can only be 

conducted outside Hsinchu Science 

Park ) 

…… 

(11)R&D, development, design, 

production, manufacture, testing 

and sale of In-Vitro testing 

equipment / system / modules / 

platform, physiological signal 

detection medical materials and 

medical information transmission 

system products, semi-finished 

products and their peripherals or 

components. 

(12)Production, manufacture and sale 

of Various kinds of automotive 

electronic products (can only be 

conducted outside Hsinchu 

Science Park ) 

To comply with 

Company’s 

operational 

needs. 

Article 10 

 

 

 

 

 

A shareholder unable to personally 

attend the shareholders’ meeting for 

whatever cause may vote by proxy 

with a duly executed appointment 

form issued by the Company 

specifying the authorized powers.  

A shareholder unable to personally 

attend the shareholders’ meeting for 

whatever cause may vote by proxy 

with a duly executed appointment 

form issued by the Company 

specifying the authorized powers.  

To comply with 

the Company’s 

operational 

needs. 
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Items Original Version Amendment Version Reason 

Article 10 Except for securities trust enterprises 

or stock agencies approved by the 

competent authority, a person who 

acts as a proxy for two or more 

shareholders are not entitled to vote 

when the represented shares exceed 

three percent (3%) of the total voting 

rights of the outstanding shares of 

the Company. 

An appointment of a proxy is 

effective when a signed appointment 

form is received by the Company 

five (5) days before the shareholders’ 

meeting.  Where two or more 

appointment forms are received by 

the Company, the first one received 

shall govern. 

Except for securities trust enterprises 

or stock agencies approved by the 

competent authority, a person who 

acts as a proxy for two or more 

shareholders are not entitled to vote 

when the represented shares exceed 

three percent (3%) of the total voting 

rights of the outstanding shares of the 

Company. 

An appointment of a proxy is 

effective when a signed appointment 

form is received by the Company five 

(5) days before the shareholders’ 

meeting.  Where two or more 

appointment forms are received by the 

Company, the first one received shall 

govern. 

According to regulatory requirements, 

shareholders may also vote via an 

electronic voting system, and those 

who do shall be deemed as attending 

the shareholders’ meeting in person; 

electronic voting shall be conducted in 

accordance with the relevant laws and 

regulations. 

To comply with 

the Company’s 

operational 

needs. 

Article 19 …… 

The 17
th

 amendment was made on 

June 11, 2014. 

…… 

The 17
th

 amendment was made on 

June 11, 2014. 

The 18
th

 amendment was made on 

June 26, 2015. 

Correspondence 

to the 

amendment 

date. 
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ITEM 5: Discussion of amendments to the “Procedures Governing Loaning of 

Funds” 

 

Proposal: Submission (by the BOD) of a proposal to amend certain parts of the 

Company’s “Procedures Governing Loaning of Funds”. 

 

Details:  

 

1. In order to meet the operational needs of the Company, it is proposed to make 

amendments to the “Procedures Governing Loaning of Funds”. 

 

2. Please discuss. 

Comparison Between Original and Amendments to 

“Procedures Governing Loaning of Funds” 

Items Original Version Amendment Version Reason 

Article 1 The party to whom the Company may 

loan its funds 

The Company may loan funds to other 

parties (the “Borrower”) pursuant to 

the Procedure when a company with 

which it does business, or subsidiaries 

in need of funds for a short term period 

which the Company holds more than 

fifty percent (50%) of the shares, or the 

companies in need of funds for a short 

term period whose loan funds plan to 

convert into the Company’s stock 

investment. 

The party to whom the Company 

may loan its funds 

The Company may loan funds to 

other parties (the “Borrower”) 

pursuant to the Procedure when a 

company with which it does business, 

or subsidiaries in need of funds for a 

short term period which the Company 

holds more than fifty percent (50%) 

of the shares, or the companies in 

need of funds for a short term period 

whose loan funds plan to convert into 

the Company’s stock investment. 

To comply with 

the Regulation 

and the 

Company’s 

operational 

needs. 

Article 2 Evaluation standards for loaning funds 

to others 

1. In the event the Company loans 

funds to other parties by reason of 

business relations, the aggregate 

amount of the loan shall not exceed 

the net worth of total trading amount 

between the two companies in the 

most recent year. The net worth of 

total trading amount between two 

companies hereby means the total 

purchases or sales whichever is 

higher.  

2. For the companies in need of funds 

for a short term period, the Borrower 

shall be limited to subsidiaries in 

which the Company holds more than 

50% of the shares or the companies 

whose loan funds will be converted 

into the Company’s stock 

Evaluation standards for loaning 

funds to others 

1. In the event the Company loans 

funds to other parties by reason of 

business relations, the aggregate 

amount of the loan shall not 

exceed the net worth of total 

trading amount between the two 

companies in the most recent year. 

The net worth of total trading 

amount between two companies 

hereby means the total purchases 

or sales whichever is higher.  

2. For the companies in need of funds 

for a short term period, the 

Borrower shall be limited to 

subsidiaries in which the Company 

holds more than 50% of the shares 

or the companies whose loan funds 

will be converted into the 

To comply with 

the Regulation 

and the 

Company’s 

operational 

needs. 
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Items Original Version Amendment Version Reason 

investment. Company’s stock investment. 

Article 3 Limits on the total loan amount and 

respective parties’ loan amount 

1. The total loan amount to others shall 

not exceed the 50% of the net worth 

of the latest financial report of the 

Company, among that, for the 

companies in need of funds for a 

short term period, the loan amount 

shall not exceed the 40% of the net 

worth of the latest financial report of 

the Company. 

2. The limit amount for loaning to a 

company having business 

relationship with the Company 

should vary according to the 

situations as follows: 

(1) When any enterprise in which the 

Company holds more than 50% of 

the shares, the loan amount shall 

not exceed the 10% of the net 

worth of the Company. 

(2) When any enterprise in which the 

Company holds less than 50% of 

the shares, the loan amount shall 

not exceed the 40% of the net 

worth of that enterprise. 

(3) For the other Borrower, the loan 

amount shall not exceed the 25% 

of the net worth of the Borrower. 

3. The limit amount for loaning to a 

Borrower in need of funds for a short 

term period should vary according to 

the situations as follows: 

(1) When any enterprise in which the 

Company holds more than 50% of 

its total outstanding common 

shares, the loan amount shall not 

exceed the 10% of the net worth of 

the Company. 

(2) When any enterprise in which the 

Company holds less than 50% of 

its total outstanding common 

shares, the loan amount shall not 

exceed the 40% of the net worth of 

that enterprise. 

(3) For the other Borrower, the loan 

amount shall not exceed the 25% 

of the net worth of the Borrower. 

Limits on the total loan amount and 

respective parties’ loan amount 

1. The total loan amount to others 

shall not exceed the 50% of the net 

worth of the latest financial report 

of the Company, among that, for 

the companies in need of funds for 

a short term period, the loan 

amount shall not exceed the 40% of 

the net worth of the latest financial 

report of the Company. 

2. The limit amount for loaning to a 

company having business 

relationship with the Company 

should vary according to the 

situations as follows: 

(1) When any enterprise in which the 

Company holds more than 50% 

of the shares, the loan amount 

shall not exceed the 10% of the 

net worth of the Company. 

(2) When any enterprise in which the 

Company holds less than 50% of 

the shares, the loan amount shall 

not exceed the 40% of the net 

worth of that enterprise and the 

5% of the net worth of the 

Company. 

(3) For the other Borrower, the loan 

amount shall not exceed the 25% 

of the net worth of the Borrower 

and the 5% of the net worth of 

the Company. 

3. The limit amount for loaning to a 

Borrower in need of funds for a 

short term period should vary 

according to the situations as 

follows: 

(1) When any enterprise in which the 

Company holds more than 50% 

of its total outstanding common 

shares, the loan amount shall not 

exceed the 10% of the net worth 

of the Company. 

(2) When any enterprise in which the 

Company holds less than 50% of 

its total outstanding common 

shares, the loan amount shall not 

To comply with 

the Regulation 

and the 

Company’s 

operational 

needs. 
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Items Original Version Amendment Version Reason 

The loan to the companies in need of 

funds for a short term period whose 

loan funds will be converted into the 

Company’s stock investment shall be 

approved by the Board of Directors by 

each case and may not exceed the 

above limit amount. 

exceed the 40% of the net worth 

of that enterprise. 

(3) For the other Borrower, the loan 

amount shall not exceed the 25% 

of the net worth of the Borrower. 

The loan to the companies in need of 

funds for a short term period whose 

loan funds will be converted into the 

Company’s stock investment shall be 

approved by the Board of Directors 

by each case and may not exceed the 

above limit amount. 

Article 10 Procedures for controlling and 

managing loans of funds to others 

by subsidiaries 

When a subsidiary over which the 

Company has control power plans to 

loan fund to others, the subsidiary 

should enact “Procedures Governing 

Loaning of Funds”,  report to Board of 

Directors for approval, and handle the 

matters according to its Procedures. Its 

Procedures Governing Loaning of 

Funds should follow the precedent of 

this Procedure. However, the loan 

amount and respective parties loan 

amount shall not exceed the amount 

described as follows: 

1. A subsidiary in which the Company 

directly and indirectly holds 100 

percent of the voting shares, the 

limits on total loan amount and 

respective parties’ loan amount 

should calculate based on the 

Company’s net worth pursuant to the 

rules in this Procedure. However, the 

restrictions under Paragraph 1 of 

Article 3 of this Procedure do not 

apply to a foreign subsidiary in 

which the Company directly and 

indirectly holds 100 percent of the 

voting shares, but should be handled 

pursuant to. Paragraph 3 of Article 5. 

2. A subsidiary in which the Company 

does not directly and indirectly holds 

100 percent of the voting shares, the 

limits on total loan amount and 

respective parties’ loan amount 

should calculate based on the 

When a subsidiary over which the 

Company has control power plans to 

loan fund to others, the subsidiary 

should enact “Procedures Governing 

Loaning of Funds”, report to Board 

of Directors for approval, and handle 

the matters according to its 

Procedures. Its Procedures Governing 

Loaning of Funds should follow the 

precedent of this Procedure. 

However, the loan amount and 

respective parties loan amount shall 

not exceed the amount described as 

follows: 

1.A subsidiary in which the Company 

directly and indirectly holds 100 

percent of the voting shares, Tthe 

limits of a subsidiary on total loan 

amount and respective parties’ loan 

amount should calculate based on 

subsidiary’s the Company’s net 

worth pursuant to Article 3 of the 

rules in this Procedure. However, 

the restrictions under Paragraph 1 

of Article 3 of this Procedure do 

not apply to a foreign subsidiary in 

which the Company directly and 

indirectly holds 100 percent of the 

voting shares, but should not 

exceed the net worth of the 

Company. be handled pursuant to. 

Paragraph 3 of Article 5. 

2.A subsidiary in which the Company 

does not directly and indirectly 

holds 100 percent of the voting 

shares, the limits on total loan 

amount and respective parties’ loan 

To comply with 

the Regulation 

and the 

Company’s 

operational 

needs. 
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Items Original Version Amendment Version Reason 

subsidiary’s net worth pursuant to 

the rules in this Procedure. 

amount should calculate based on 

the subsidiary’s net worth pursuant 

to the rules in this Procedure. 

Article 17 …… 

The 5
th

 amendment was made on June 

11, 2014. 

…… 

The 5
th

 amendment was made on June 

11, 2014. 

The 6
th

 amendment was made on June 

26, 2015. 

Correspondence 

to the 

amendment 

date. 
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ITEM 6: Discussion of amendments to the “Procedures Governing Endorsements 

and Guarantees” 

 

Proposal: Submission (by the BOD) of a proposal to amend certain parts of the 

Company’s “Procedures Governing Endorsements and Guarantees”. 

 

Details:  

 

1. In order to meet the operational needs of the Company, it is proposed to make 

amendments to the “Procedures Governing Endorsements and Guarantees”. 

 

2. Please discuss. 

 

Comparison Between Original and Amendments to 

“Procedures Governing Endorsements and Guarantees” 

Items Original Version Amendment Version Reason 

Article 7 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Internal Control Procedure of the 

Company’s Subsidiaries  

1. When any subsidiaries in which the 

Company holds more than 50% of 

its total outstanding common shares 

provide endorsements and/or 

guarantees to other companies, the 

proposal shall be submitted to the 

Chairman of the board of the 

Company for approval and filed 

with the Board of Directors of the 

Company for recordation. The 

Company shall comply with the 

Procedure to make a public 

announcement. 

2. When any subsidiaries in which the 

Company holds more than 90% of 

the voting shares directly or 

indirectly plan to provide 

endorsements and/or guarantees in 

accordance of Article 2-2, the 

proposal shall be submitted to the 

Board of Directors for approval. The 

endorsements and/or guarantees 

provided to the companies in which 

the Company holds 100% of the 

voting shares directly or indirectly 

do not follow the same rule. 

3. When any subsidiaries in which the 

Company holds more than 50% of 

its total outstanding common shares 

plan to provide endorsements and/or 

guarantees to other parties, the 

Internal Control Procedure of the 

Company’s Subsidiaries  

1. When any subsidiaries in which the 

Company holds more than 50% of 

its total outstanding common shares 

provide endorsements and/or 

guarantees to other companies, the 

proposal shall be submitted to the 

Chairman of the board of the 

Company for approval and filed 

with the Board of Directors of the 

Company for recordation. The 

Company shall comply with the 

Procedure to make a public 

announcement. 

13. When any subsidiaries in which 

the Company holds more than 50% 

of its total outstanding common 

shares plan to provide 

endorsements and/or guarantees to 

other parties, the Company shall 

order it to enact Procedures 

Governing Endorsement and 

Guarantee in accordance to the 

Procedure, file with the Board of 

Directors of the Company for 

recordation and handle the matters 

under its enacted Procedures. And 

relevant information of the 

endorsements/guarantees extended 

by the Company's subsidiaries 

should be provided regularly to the 

Company for inspection. 

To comply with 

the Company’s 

operational 

needs. 
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Items Original Version Amendment Version Reason 

Article 7 Company shall order it to enact 

Procedures Governing Endorsement 

and Guarantee in accordance to the 

Procedure, file with the Board of 

Directors of the Company for 

recordation and handle the matters 

under its enacted Procedures. 

2. When any subsidiaries in which the 

Company holds more than 90% of 

the voting shares directly or 

indirectly plan to provide 

endorsements and/or guarantees in 

accordance of Article 2-2, the 

proposal shall be submitted to the 

Board of Directors of the Company 

for approval. The endorsements 

and/or guarantees provided to the 

companies in which the Company 

holds 100% of the voting shares 

directly or indirectly do not follow 

the same rule. 

To comply with 

the Company’s 

operational 

needs. 

Article 18 …… 

The 7
th

 amendment was made on June 

11, 2014. 

…… 

The 7
th

 amendment was made on June 

11, 2014. 

The 8
th

 amendment was made on June 

26, 2015. 

Correspondence 

to the 

amendment 

date. 
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ITEM 7: Discussion of the release of the prohibition on newly-elected directors and 

their corporate representatives from participation in competitive business. 

 

Proposal: Submission (by the BOD) of a proposal to release the prohibition on newly-

elected directors and their corporate representatives from participation in 

competitive business. 

 

Details:  

 

1. Pursuant to Article 209 of the Company Act, “A director engaging, either for himself or on 

behalf of another person, in activities that are within the scope of the company's business, 

shall explain at the shareholder meetings the essential details of such activities and secure 

its approval.” It is hereby proposed to release the prohibition on newly-elected directors 

and their corporate representatives, who participate in the operations of another company 

that engages in the same or similar business scope as the Company, from participation in 

the competitive business. 

 

2. Please discuss. 
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ITEM 8: Discussion of amendments to the “Rules on Restricted Stock Awards to 

key employees for year 2012”. 

 

Proposal: Submission (by the BOD) of a proposal to amend certain parts of the 

Company’s “Rules on Restricted Stock Awards to key employees for year 

2012”. 

 

Details:  

 

1. In order to meet the market practical operation, it is proposed to make amendments to the 

“Rules on Restricted Stock Awards to key employees for year 2012”. 

 

2. Please discuss. 

Comparison Between Original and Amendments to 

“Rules on Restricted Stock Awards to key employees for year 2012” 

Items Original Version Amendment Version Reason 

Article 5 Conditions of issuance 

……… 

8.The rights after the RSAs have been 

granted but before vesting are as 

follows: 

……… 

(b)Rights of RSA grantees to attend 

the shareholders’ meeting, submit 

proposals, to speak and at the 

meeting, and the right to vote 

shall be in accordance with the 

trust custody agreement. RSA 

shareholders have the rights to 

participate in dividends but the 

allotment must be delivered to a 

trust. For RSA shareholders who 

do not meet the vesting 

conditions, their cash dividends, 

stock, dividends, and other 

dividends shall be recovered and 

voided by the Company. For RSA 

shareholders who meet the 

conditions of grant, their stock 

dividends will transfer into the 

employee’s individual account in 

accordance with the trust custody 

agreement. (Cash dividends will 

be deposited into the employee’s 

designated personal bank 

account). 

……… 

Conditions of issuance 

……… 

8.The rights after the RSAs have been 

granted but before vesting are as 

follows: 

……… 

(b)Rights of RSA grantees to attend 

the shareholders’ meeting, 

submit proposals, to speak and at 

the meeting, and the right to vote 

shall be in accordance with the 

trust custody agreement. RSA 

shareholders have the rights to 

participate in dividends but the 

allotment must be delivered to a 

trust. For RSA shareholders who 

do not meet the vesting 

conditions, their cash dividends, 

stock, dividends, and other 

dividends shall be recovered and 

voided by the Company. For 

RSA shareholders who meet the 

conditions of grant, their stock 

dividends will transfer into the 

employee’s individual account in 

accordance with the trust custody 

agreement. (Cash dividends will 

be deposited into the employee’s 

designated personal bank 

account). 

……… 

To comply with 

the Company’s 

operational 

needs. 
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Voting by Poll 

 
 
  
 
 

Extemporary Motion 
 
 
   
 
 
 

Adjournment 
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Appendix 1 

Wistron Corporation 

Business Report 

With the widespread acceptance of smart handheld devices and mobile networks in 2014, the 

IT industry continued experiencing a global market migration from PC to smart handheld 

devices.  The result was growth stalled as demand declined in consumer markets (e.g. 

notebook and LCD-TV). For Wistron, although the revenue only declined around 5%, the 

profit declined significantly compared with previous year due to various expenses related to 

the transformation of our business portfolio. 

On behalf of Wistron’s management team, I wish to express our sincere apology for the 

results and truly appreciate all of our shareholders--your continuous support inspires us to 

pursue progress and build the long-term value for all stakeholders.  

2014 Financial and Operation Results 

In 2014, Wistron’s consolidated revenue reached NT$592.3 billion, and consolidated 

operating profit was NT$3.8 billion. The consolidated profit before tax reached NT$4.8 

billion and consolidated net profit was NT$3.6 billion. Meanwhile, the earnings per share was 

NT$1.5. 

 

The revenue declined around 5% due to the decreased shipment quantities of notebooks and 

smartphones. However, the profit declined more significantly due to the considerable increase 

(25%) of manufacturing expenses compared with the previous year. Increased manufacturing 

expenses came from the difficulties with ramping-up of new component businesses and the 

upfront investments of manufacturing capacity for new customers.  In addition, the transfer 

of manufacturing bases to the west China sites caused low utilization rate of manufacturing 

capacity. The operating expenses also slightly increased for the investments in new 

businesses and new product-line developments. These investments will help to accelerate 

innovation and the adjustment in our business portfolio in order to cope with competition and 

market changes.  

  

In 2014, Wistron’s key growth drivers were the Server, VoIP, and Desktop PC, while the 

notebook and smartphone demand was weak and the other product lines maintained the same 

level compared with previous year. From the customer and marketing point of view, the smart 

terminal device and cloud service (e.g. server and storage) market continued stable growth 

compared to the stagnant traditional consumer market (e.g. notebook, tablet and LCD-TV). 

Wistron also continued changing the organization structure while optimizing customer and 

product portfolios in order to provide higher value-added and profitable services. 
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In addition, we continued publishing the “Wistron Corporate Social Responsibility Report” to 

show our participation and care for the economy, environment, and society through 

sustainable, innovative, and humanity related activities. 

 

2015 Business and Operation Focus 

For 2015, our major operation focuses are 

 

1) enhance the competitiveness of core businesses (including PC, Server, and Smartphone).  

The emphasis is on design simplification, manufacturing automation, inventory management 

control, and manufacturing capacity optimization to enhance operation efficiency and 

productivity. 

 

2) accelerate the financial turn-around of component businesses (including LCM, Touch, and 

Green recycle).  Our actions will focus on the adjustment of customer and product portfolios, 

organizational optimization, and quality enhancement to improve the manufacturing capacity 

utilization rate.   

    

3) enhance the value and momentum of innovation (including product, service, and solution 

innovation). Our “Value-added Innovation” initiative creates new business models with more 

add-on value for customers and enhances product competitiveness to improve the profit 

margin. Our “Value-added Service” initiative is expanding and diversifying our service 

related business activities to increase the scope and add-on value of after-sales service 

business.  In addition, we will develop the new opportunities for other technology service 

related businesses. 

 

For business and product direction, in response to the growing smart terminal device market 

and the stalled growth in consumer market (e.g. notebook and LCD-TV), Wistron will 

accelerate the adjustment of our business and customer portfolios. In the meantime, we will 

continue optimizing the resource utilization and adjusting the organization structure to 

enhance competitiveness. In addition, we will have strategic investments into other higher 

value businesses and product portfolios like smart handheld devices, cloud service solutions, 

green-recycling business, network storage, industrial application devices, medical devices, 

and automobile electronics. These directions should reduce portfolio risk and impact from the 

stagnant consumer market. 
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Outlook for the Future 

Wistron’s major “corporate beliefs” are customer focus, integrity, innovation, and pursuit of 

excellence. In the meantime, with the corporate philosophy including “altruism” and the 

“modest” attitude toward life, we will continually take concrete actions to pursue corporate 

sustainability and social responsibility. Enterprise sustainable development is not only about 

profit, but also allowing stakeholders to benefit from the long-term performance of the 

business at the same time. We believe that our stakeholders will benefit from our approach to 

sustainable development.  

 

Looking forward, while the Internet of Things (IoT), smart terminal devices, and the cloud 

service markets continue to grow, the global economy is showing uncertainty for recovery 

and the traditional IT industry is expected to show slower growth.  In recent years we have 

been devoted to transforming our role into a comprehensive technology service provider 

(TSP) as per our strategy of sustainable development. For example, with the development of 

cloud technologies, we built a total solution combining hardware such as computer, 

intelligent devices, and cloud data system based on software service platform to provide 

customers with a more convenient and suitable service with high value added.  

 

Wistron’s vision is to be a global leading technology service company providing innovative 

ICT products, services, and systems. We will continue to focus on creating the leading 

technology services which can provide high quality and innovative ICT products and service 

platforms that truly benefit our customers. We believe this strategy will build long-term value 

for our shareholders.  On behalf of all Wistron employees, I wish to thank all our 

shareholders for their support and confidence. 

 

 

 

 

 

 

 

 

 

Chairman and CEO:  Simon Lin President:  Robert Hwang Controller:  Stone Shih 
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Appendix 3 

Wistron Corporation 

Profit Appropriation Statement for Year 2014 

Unit: NT$ 

Undistributed Surplus at the Beginning of the year   11,723,715,561 

Plus(Minus):   

Actuarial gains (losses) (1,076,629)  

Capital surplus and unappropriated earnings 

resulting from equity-accounted investees 
110,026  

Difference between equity purchase price and 

carrying amount arising from acquisition or 

disposal of subsidiaries. 

(1,151,862)  

Net Income After Tax  3,578,535,896  

Minus: 
 

 

Legal Reserve (357,853,590)  

Plus:   

Reversal in Special Reserve 1,394,276,792  

Distributable Earnings   16,336,556,194 

Distribution Items:    

Stock Dividends to Common Shareholders  (740,480,230)  

Cash Dividends to Common Shareholders  (2,961,920,898) (3,702,401,128) 

Undistributed Earnings at the end of the Period   12,634,155,066 

Note: 

Bonus to Employees         691,782,370  

Remuneration to Directors     46,149,591  

Note1: Stock dividend: NT$0.3 per share. 

Note2: Cash dividend: NT$1.2 per share, and the cash dividend is rounded down to the 

nearest NT dollars, the amount rounded off will be credited to other income of 

Wistron. 

 

 

 

 

 

Chairman and CEO:  Simon Lin President:  Robert Hwang Controller:  Stone Shih
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Appendix 4 

Wistron Corporation 
 

The Election Regulations of Directors 

Article 1. Unless otherwise prescribed by relevant rules, the Company Act or the 

Company’s Articles of Incorporation, these Regulations shall govern the 

election of the Company’s directors. 

Article 2.  Company’s directors shall be elected by a candidate nomination system 

whereby the shareholders elect directors from the nominees listed in the 

roster of director candidates that announced in a public notice by the 

Company. 

Article 3. The Company’s directors shall be elected through cumulative voting. Each 

share shall be entitled to one vote for each director to be elected. The holder 

of the shares may cast all votes for one candidate, or may distribute the votes 

among several candidates. 

Article 4. Unless otherwise prescribed by the Regulations, the Company’s directors 

shall be elected from a roster of director candidates according to the quota of 

the directors to be elected. Candidates to whom the vote casts represent a 

prevailing number of votes shall be deemed directors elect. 

Article 5.  The elections of independent directors and non-independent directors shall 

proceed as one election and number of the elected shall be calculated 

separately. The candidates who receive the most votes for the position will be 

elected independent directors and non-independent directors. In the event two 

or more candidates receive the same number of votes beyond a quota, the 

winner shall be determined by drawing lots. One lot may be drawn by the 

chairman for each of the absentees. In the event none of the elected of the 

independent directors possess accounting or finance expertise, the votes of 

the candidates who possess accounting or finance expertise shall be 

calculated separately. The one who receive the most votes shall be elected. 

The other headcounts of the elected shall proceed as prescribed in the 

preceding paragraph. 

Article 6.  (Deleted) 

Article 7.  The board of directors shall, upon preparing the ballots, have the ballots 

numbered in a series and enter the voting power on each ballot. 

Article 8.  During the election, the chairman shall appoint vote inspectors and vote 

counters from among the shareholders in attendance to take charge of 

inspecting and counting the votes. 

Article 9.  A ballot box shall be provided by the board of directors and shall be kept in 
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public view by the monitor before the vote. 

Article 10.  Voters shall fill in candidate’s name and shareholder’s account number on 

the ballot, and if candidate is not a shareholder, the candidate’s ROC 

Identification Card Number (or for foreigner candidates, the candidate’s 

passport number); voters shall drop the ballots into the ballot box. In the 

event a legal entity is a candidate, both the full registered name of the legal 

entity and the name of its legal representative shall be entered on the ballot. 

Article 11.  A ballot shall be null and void if such ballot: 

a. Is not dropped into the ballot box, 

b. Is not on a ballot prepared by the Company, 

c. Is not filled out by voter or is blank, 

d. Contains the name of a candidate who is a shareholder, but his or her 

shareholder’s account number and the name under which the shares are 

registered, do not comply with the register of shares, 

e. Contains any words or notations other than the candidate’s name or the 

shareholder’s account number, 

f. Contains any alteration to the candidate’s name, shareholder’s account 

number, or voting power, 

g. Contains words or marks which are illegible or unrecognizable, or 

h. Contains the name of a candidate, but fails to list the shareholder’s account 

number, or his or her ROC Identification Card Number (or Passport 

Number) so as to identify such person. 

Article 12.  The vote inspector and vote counter shall monitor the opening of the ballots, 

and the chairman shall announce the results immediately thereafter. 

Article 13. These Regulations and any amendments hereto shall enter into force when 

approved by a resolution at a Shareholders’ Meeting. 

Article 14.  This Procedure was enacted on June 7, 2002. 

The 1
st
 amendment was made on June 23, 2009. 

The 2
nd

 amendment was made on June 21, 2012. 
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Appendix 5 

Wistron Corporation 

Articles of Incorporation 

Chapter I General Provisions 

Article 1 The Company is incorporated in accordance with the provisions under the 

Company Law pertaining to companies limited by shares by the name of 

WISTRON CORPORATION. 

Article 2 The business items of the Company are set out as follows: 

1. CC01110 Manufacture of computer and peripheral equipment, 

2. CC01060 Manufacture of wire communication equipment, 

3. CC01070 Manufacture of radio communication equipment, 

4. CC01080 Manufacture of electronic components and parts, 

5. I301010 Information technology service, 

6. I501010 Product design service, 

7. F401010 Import/export trading and dealer businesses, 

8. CE01030 Manufacture of optical equipment, 

9. F401021 Import trading business of restricted radio frequency machinery, 

with permission only for radio transmitters, 

10. CC01101 Manufacture of restricted radio frequency machinery, with 

permission only for radio transmitters. 

11. CC01030 Electric Appliance and Audiovisual Electric Products 

Manufacturing 

12. JA02010 Electric appliance and products Repairing (can only be 

conducted outside Hsinchu Science Park ) 

13. J101090 Waste Disposition (can only be conducted outside Hsinchu 

Science Park) 

14. CF01011   Medical equipment manufacturing 

(1) R&D, development, design, manufacture (including module), testing and 

sales of PCs, portable PCs, motherboards, servers, file-transfer protocols, 

high performance multi-CPU computing systems, multimedia PCs, web 

PCs, consumer computing systems and professional computing systems, 

microprocessors, CD-ROM drivers, PDAs, tablet PCs, pocket PCs, 

interface cards, and semi-manufactured, components and parts, and 

related products thereof. 

(2) R&D, development, design, manufacture (including module), testing and 

sales of video phones and web phones, video conference equipment and 
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electronic communication apparatus, and semi-manufactured, 

components and parts, and related products thereof. 

(3) R&D, development, design, manufacture (including module), testing and 

sales of satellite TV receivers, set-top-boxes, video-conference decoders, 

and semi-manufactured, components and parts, and related products 

thereof.  

(4) R&D, development, design, manufacture (including module), testing and 

sales of digital cameras, video CDs, Digital CDs, and semi-manufactured, 

components and parts, and related products thereof. 

(5) R&D, development, design, manufacture (including module), testing and 

sales of radio frequency machinery (mobile phones, wireless network 

cards, blue tooth module) and semi-manufactured, components and parts, 

and related products thereof. 

(6) Providing Integrated information systems, including software and 

programming; and  

(7) Import/export trading business related to the above businesses. 

(8) R&D, development, design, manufacture (including module), testing and 

sales of LCD TVs and other audiovisual electric products. (can only be 

conducted outside Hsinchu Science Park). 

(9) Providing repairing, cleansing and maintenance services for Electronic 

Appliance and products (can only be conducted outside Hsinchu Science 

Park). 

(10) Recycling and Disposition and Removal of Waste Electronic Products 

(can only be conducted outside Hsinchu Science Park). 

(11) R&D, development, design, production, manufacture, testing and sale 

of In-Vitro testing equipment / system / modules / platform, 

physiological signal detection medical materials and medical information 

transmission system products, semi-finished products and their 

peripherals or components. 

Article 3 The Company may engage in external guarantees to meet business or investment 

needs. 

Article 4 The total investment amount by the Company is exempt from the cap amount 

provided in Section 13 of the ROC Company Law. 

Article 5 The head office of the Company is located in the Hsinchu Science Park.  

Subject to the approval by board of directors and governmental authority, the 

Company may set up branch offices at other proper location(s). 

 

Chapter II Share Capital 
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Article 6 The total capital amount of the Company is Thirty Billion New Taiwan Dollars 

(NTD 30,000,000,000), which is divided into Three Billion (3,000,000,000) 

shares with a par value of Ten New Taiwan Dollars (NTD10) each and will be 

issued as common shares or preferred shares by installments by the Board of 

Directors.   

An amount of Two Billion New Taiwan Dollars (NTD2,000,000,000) from the 

above total capital amount divided into 200,000,000 shares with a par value of 

Ten New Taiwan Dollars each (NTD10) are reserved for the issuance of 

employee stock options.  

Article 6-1 The Company issues registered Series A preferred shares with the rights, 

obligations and issuing terms set forth as follows: 

1. The interest rate of the preferred shares dividend may not exceed 3.5% per 

annum. 

2. The dividend of the preferred shares shall be made according to the offering 

price and offering days.  Upon acknowledgement of the financial 

statements of the previous fiscal year at the annual general shareholders 

meeting and resolution to distribute earnings, the dividend will be made in 

cash in one payment. The BOD is authorized to determine the base 

ex-dividend date of the preferred share annual dividend. 

3. The earnings of the Company (if any), upon annual closing will first be 

made to pay for taxes, make up for losses, appropriate to statutory reserves 

and special reserves.  The remaining amount will then first be paid to 

distribute the preferred share dividend in priority over the dividends of the 

other shares. 

4. Except for receiving a dividend as set out in Paragraph 1 herein, 

shareholders of Series A preferred shares may not participate in the 

distribution of common share earnings and capital surplus in the form of 

cash and capital injection. 

5. In the event of no earnings or insufficient earnings to distribute all of the 

dividend of Series A preferred shares upon annual closing, the undistributed 

or under-distributed dividend of the year shall be accrued at a compound 

dividend interest rate until the year with earnings.  The amount short will 

receive full payment with first seniority.  However, the undistributed 

accrued preferred share dividend shall be paid out in full upon expiration of 

the offering terms.  

6. The offering terms of the preferred shares shall not exceed 5 years.  Upon 

expiration of the term, the total shares will be redeemed at the offering price 

together with the accrued dividend unpaid.  In the event of matters beyond 
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control or force majeure that the Company is unable to redeem all or part of 

the preferred shares, the rights of the shares unredeemed shall remain the 

same as set forth in the issuing terms until the Company makes a total 

redemption.  The dividend will be calculated at the same interest rate for 

the extended term.  

7. The preferred shares may not be converted to common shares during the 

term. 

8. The preferred shares has seniority claim to the remaining assets of the 

company over common shares and the other preferred shares that are issued 

after the shares herein, however the amount shall not exceed the offering 

amount.  

9. The shareholders of the preferred shares have voting rights and election 

rights at the common shareholders’ meetings, and also the right to be elected 

as directors.  

10. When the Company issues new share to raise cash capital, the preferred 

shareholders have senior stock option of the new shares as the common 

shareholders.  

11. The BOD is authorized to govern the other related matters pursuant to the 

“Rules on Issuance of Series A Preferred Shares” prescribed at the time of 

offering. 

Article 7 The shares in the Company will be registered shares duly certified by three or 

more of the directors of the Company, numbered and issued in accordance with 

laws.   

The Company may adopt book-entry transfer of shares, instead of issuance of 

share certificates; as well as with other securities of the Company. 

Article 8 The shareholders’ meetings of the Company are divided into ordinary 

shareholders’ meetings and extraordinary shareholders’ meetings.  The 

ordinary shareholders’ meeting will be duly convened within six months 

following the close of each fiscal year in accordance with laws and regulations.  

Extraordinary shareholders’ meetings may be convened when necessary in 

accordance with laws and regulations. 

 

Chapter III Shareholders’ Meeting 

Article 9 Except as otherwise provided by the relevant laws or regulations, shareholders 

may take action on a matter at a shareholders’ meeting if a quorum of fifty 

percent (50%) or more of the outstanding shares of the Company exists.  If a 

quorum exists, action on a matter is approved if more than fifty percent (50%) 

votes being represented at a meeting favor the action.  
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Article 10 A shareholder unable to personally attend the shareholders’ meeting for 

whatever cause may vote by proxy with a duly executed appointment form 

issued by the Company specifying the authorized powers.  Except for securities 

trust enterprises or stock agencies approved by the competent authority, a person 

who acts as a proxy for two or more shareholders are not entitled to vote when 

the represented shares exceed three percent (3%) of the total voting rights of the 

outstanding shares of the Company. 

An appointment of a proxy is effective when a signed appointment form is 

received by the Company five (5) days before the shareholders’ meeting.  

Where two or more appointment forms are received by the Company, the first 

one received shall govern. 

 

Chapter IV Directors and Audit Committee 

Article 11 The Company will have a Board of Directors consisting of seven to nine 

Directors, who will be elected by the shareholders' meeting from the director 

candidate list via the candidate nomination system.  Each Director will serve an 

office term of three years and may be re-elected.  The Company may purchase 

liability insurance for the Directors to protect them against potential liabilities 

arising from their exercising of Director duties.  

The compensation or transportation allowance paid to the Directors shall be 

determined by the Board of Directors’ resolution according to the industry 

standard, no matter whether the Company has profit or suffered loss. 

Article 11-1 The Board of Directors shall be composed of at least 3 Independent Directors, 

who will be elected at the shareholders’ meeting from the independent director 

candidate list via the candidate nomination system.  With respect to the 

Independent Director’s profession, holding shares, work restriction, nomination 

and election method and other matters, all should be preceded by relevant 

regulations set by the securities authority.   

Article 11-2 Pursuant to Article 14-4 of the Securities and Exchange Act, the Company shall 

establish an Audit Committee.  The Audit Committee shall be composed of the 

entire number of Independent Directors.  The authority of the Audit Committee 

and the other compliance issues shall be made according to the Company Act, 

the Securities and Exchange Act, other relevant laws and regulations and the 

company by laws. 

Article 12 The chairperson of the Board of Directors represents the Company and is 

elected from among the directors by a majority of the directors present at a 

meeting with an attendance of two-thirds of the directors.  The company may 
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create an audit committee, nominating committee, remuneration committee or 

other functional committees.  

Article 12-1 Each director shall be notified at least seven days in advance of the reasons for 

calling a Board of Directors meeting or Audit Committee meeting.  In 

emergency circumstances, however, a meeting may be called on shorter notice. 

The aforesaid meeting notice may be prepared in either written or electronic 

format. 

Article 13 In case the chairperson of the Board of Directors is on leave or unable to 

represent the Company or perform his or her functions for whatever cause, he or 

she may appoint another director as proxy in accordance with Section 208 of the 

Company Law.  If that director is not able to attend a meeting in person, he or 

she may appoint another director as proxy.  A director may serve as proxy for 

only one other director. 

 

Chapter V Managerial Officers 

Article 14 The Company will have one chief executive officer, one general manager and a 

number of vice general managers, whose appointment, discharge and 

remuneration will be determined in accordance with Section 29 of the Company 

Law.  Subject to the authority prescribed by the board of directors, the officers 

shall be empowered to manage the operation of the company and to sign 

relevant business documents for the company. 

 

Chapter VI Accounting 

Article 15 The Board of Directors will prepare the documents set forth below after the end 

of the fiscal year for submission to the shareholders’ meeting for approval. 

1. Business report; 

2. Financial statements; 

3. Profit distribution proposal or loss making-up proposal. 

 

Article 16 If the Company has profit as a result of the yearly accounting closing, 10% of 

the profit net of tax and the amount for making up of any accumulated loss shall 

be set aside as legal reserve, and thereafter an amount, including the reversed 

special reserve, shall be set aside (hereinafter referred to as “profit from the 

current year”), along with any undistributed profits accumulated from previous 

years to be identified as profits to be distributed, in accordance with the 

Securities and Exchange Act. The balance, if any, will be distributed in 

accordance with the following: 
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1. No less than 5 percent of profit from the current year as employees’ bonus 

shall be included; where such bonus is distributed by shares, employees of 

controlled companies, with qualifications set by the Board of Directors; 

2. One percent (1%) of profit from the current year as the remuneration in cash 

to the Directors; 

3. The rest as working capital of the Company and not less than ten percent 

(10%) of profit from the current year distributed as dividends to 

shareholders. 

 

Chapter VII Supplementary Provisions 

Article 17 In consideration that the Company is in a capital and technology-intensive 

industry and in consideration of the Company’s expansion and for its continual 

and steady growth, a long-term investment plan needs to be adopted, therefore, 

the Company adopts the residual dividend policy as its dividend policy.  

Dividends paid by cash shall not be less than ten percent (10%) of the total 

dividends.  

Article 18 Matters not prescribed under the Articles of Incorporation shall be in accordance 

with the Company Law and the relevant rules and regulations. 

Article 19 The Procedure was enacted on May 23, 2001. 

The 1
st
 amendment was made on June 16, 2001. 

The 2
nd

 amendment was made on November 3, 2001. 

The 3
rd

 amendment was made on December 17, 2001. 

The 4
th

 amendment was made on June 7, 2002. 

The 5
th

 amendment was made on June 17, 2003. 

The 6
th

 amendment was made on June 16, 2004. 

The 7
th

 amendment was made on June 16, 2004. 

The 8
th

 amendment was made on June 9, 2005. 

The 9
th

 amendment was made on June 8, 2006. 

The 10
th

 amendment was made on June 21, 2007. 

The 11
th

 amendment was made on June 25, 2008. 

The 12
th

 amendment was made on June 23, 2009. 

The 13
th

 amendment was made on June 18, 2010. 

The 14
th

 amendment was made on June 22, 2011. 

The 15
th

 amendment was made on June 21, 2012. 

The 16
th

 amendment was made on June 14, 2013. 

The 17
th

 amendment was made on June 11, 2014. 
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Appendix 6 

Wistron Corporation 

Procedures Governing Loaning of Funds 

 

The Company shall follow the Procedure set forth below for loaning funds to other parties. 

Article 1   The party to whom the Company may loan its funds 

The Company may loan funds to other parties (the “Borrower”) pursuant to the 

Procedure when a company with which it does business, or subsidiaries in need 

of funds for a short term period which the Company holds more than fifty 

percent (50%) of the shares, or the companies in need of funds for a short term 

period whose loan funds plan to convert into the Company’s stock investment. 

 

Article 2    Evaluation standards for loaning funds to others 

1. In the event the Company loans funds to other parties by reason of business 

relations, the aggregate amount of the loan shall not exceed the net worth of 

total trading amount between the two companies in the most recent year. The 

net worth of total trading amount between two companies hereby means the 

total purchases or sales whichever is higher.  

2. For the companies in need of funds for a short term period, the Borrower 

shall be limited to subsidiaries in which the Company holds more than 50% 

of the shares or the companies whose loan funds will be converted into the 

Company’s stock investment. 

 

Article 3    Limits on the total loan amount and respective parties’ loan amount 

1. The total loan amount to others shall not exceed the 50% of the net worth of 

the latest financial report of the Company, among that, for the companies in 

need of funds for a short term period, the loan amount shall not exceed the 

40% of the net worth of the latest financial report of the Company. 

2. The limit amount for loaning to a company having business relationship with 

the Company should vary according to the situations as follows: 

(1) When any enterprise in which the Company holds more than 50% of the 

shares, the loan amount shall not exceed the 10% of the net worth of the 

Company. 

(2) When any enterprise in which the Company holds less than 50% of the 

shares, the loan amount shall not exceed the 40% of the net worth of that 

enterprise. 

(3) For the other Borrower, the loan amount shall not exceed the 25% of the 
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net worth of the Borrower. 

3. The limit amount for loaning to a Borrower in need of funds for a short term 

period should vary according to the situations as follows: 

(1) When any enterprise in which the Company holds more than 50% of its 

total outstanding common shares, the loan amount shall not exceed the 

10% of the net worth of the Company. 

(2) When any enterprise in which the Company holds less than 50% of its total 

outstanding common shares, the loan amount shall not exceed the 40% of 

the net worth of that enterprise. 

(3) For the other Borrower, the loan amount shall not exceed the 25% of the 

net worth of the Borrower. 

The loan to the companies in need of funds for a short term period whose loan 

funds will be converted into the Company’s stock investment shall be approved 

by the Board of Directors by each case and may not exceed the above limit 

amount. 

 

Article 4    Term for loans of funds and the method of calculating interest rate 

The term of each loan shall not exceed one (1) year. 

The interest rate shall be determined by Chairman of Board of Directors. 

 

Article 5   Procedures for handling loans of funds 

1. The Borrower shall enclose copies of the business related certificates, identity 

card of person in charge of the business and essential financial materials and 

file a loan amount application to Company. After facilitating the evaluation 

and credit checking, the financial department will report to the Board of 

Director for approval. However, the subsidiaries which the Company directly 

and indirectly holds more than 50% of the voting shares could be exempted 

from providing the documents mentioned above. 

2. The loans of the company and subsidiaries or subsidiaries and subsidiaries 

shall be submitted to the Board of Directors for approval in accordance with 

aforesaid Article. Once the loans are approved by the Board, the chairman of 

the Board is authorized to allocate the fund within a year under approved 

limits in several installments or revolving allocations. 

3. The aforesaid loan amount shall be in accordance with Article 3. The loan 

amount of the Company or its subsidiaries' to any single enterprise shall not 

exceed 10% of the net worth of the latest financial report of the Company or 

the subsidiaries. However, the limit of foreign subsidiaries which the 

Company directly and indirectly holds 100% of the voting shares shall be 
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limited to not exceed the net worth of the latest financial report of the 

Company. 

4. Upon ratification of the loan amount, the Borrower shall file related forms to 

the financial department to apply for withdrawal. 

 

Article 6   Procedures for Ratification 

1. When the Borrower applies for a loan from the Company, it shall submit 

concrete description of necessity and reasonableness and the financial 

department will determine whether to accept the application or not. 

2. Besides, the financial department shall make an impact assessment based on 

the possibility of operation risk, financial condition and shareholder’s rights 

and interests after loaning fund to Borrower and submit an opinion statement 

to the Board of Directors for approval. 

3. When the Borrower, except for the subsidiaries which the Company directly 

and indirectly holds more than 50% of the voting shares, applying for a 

withdrawal of capital from the Company, the Company should request the 

Borrower to provide the same amount of a cheque/promissory note or secure 

a collateral equivalent to the endorsement and/or guarantee amount. The 

financial department shall evaluate and mark the value of the collateral. 

 

Article 7   Announcement and reporting procedures 

1. The Company shall announce and report the previous month's balance of 

loan of funds of itself and its subsidiaries by the 10th day of each month to 

Market Observation Post System. 

2. The Company and subsidiaries whose loan balance reaches one of the 

following levels shall announce and report such event within two days 

commencing immediately from the date of occurrence to Market 

Observation Post System: 

(1) The aggregate balance of the Company and its subsidiaries' loan reaches 

20 percent or more of the company's net worth as stated in its latest 

financial statement. 

(2) The balance of the Company and its subsidiaries' loan for a single 

enterprise reaches 10 percent or more of Company's net worth as stated 

in its latest financial statement. 

(3) The balance of the Company or its subsidiaries' newly added loan reaches 

NT$10 millions or more and the aggregate amount of loan reaches 2 

percent or more of Company's net worth as stated in its latest financial 

statement. 
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The Company shall announce and report on behalf of any subsidiary thereof that 

is not a public company of the Republic of China any matters that such 

subsidiary is required to announce and report pursuant to the third subparagraph 

of the preceding paragraph. 

 

Article 8   Subsequent measures for control and management of loans, and procedures 

for handling delinquent creditor's rights 

1. The Company’s Chief of Staff Office shall prepare a registry containing the 

subject of the basic information of the Borrower, the passing date and the 

ratified amount of the loan of the Board of Directors, the issuing date of the 

loan, the amount of the loan, collateral, interest rate, and reimbursement date 

and method etc. for the examination of competent authorities and related 

personnel. 

2. After appropriating the fund, financial department shall examine the 

financial status, business status and related credit status of the Borrower and 

guarantor, and if there is any collateral provided, financial department should 

pay attention to the alteration of its secured value. If there is significant 

violation, the personnel shall inform the Chairman of Board of Directors and 

handle the matters under his instructions.  

3. When reimbursing the loan on due date or before the due date, the Borrower 

should calculate the interest rate in advance and reimburse the loan with 

principal. Then, the Company may return the promissory note with 

cancellation of the loan of funds or eliminate the collateral registration. 

4. Borrower should reimburse the principal and the interest when the due date 

comes. If failing to reimburse at the due date, the Company may dispose the 

collateral directly and redeem it for the Company’s loss. 

5. If any event causes non-conformity of Borrower’s qualification and the loan 

amount with the Procedure, the Company shall enact the revised plan, send it 

to the Audit Committee and rectify it accordingly. 

 

Article 9     Penalty for violation of the Procedure granting Loaning Funds to Others 

by managers or personnel in charge 

When the Company’s employees and personnel violate the Procedure, they 

will be punished according to the “Personnel Administration Regulation” and 

the related regulations. 

 

Article 10    Procedures for controlling and managing loans of funds to others 
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by subsidiaries 

When a subsidiary over which the Company has control power plans to loan 

fund to others, the subsidiary should enact “Procedures Governing Loaning 

of Funds”,  report to Board of Directors for approval, and handle the matters 

according to its Procedures. Its Procedures Governing Loaning of Funds 

should follow the precedent of this Procedure. However, the loan amount and 

respective parties loan amount shall not exceed the amount described as 

follows: 

1. A subsidiary in which the Company directly and indirectly holds 100 

percent of the voting shares, the limits on total loan amount and respective 

parties’ loan amount should calculate based on the Company’s net worth 

pursuant to the rules in this Procedure. However, the restrictions under 

Paragraph 1 of Article 3 of this Procedure do not apply to a foreign 

subsidiary in which the Company directly and indirectly holds 100 percent 

of the voting shares, but should be handled pursuant to. Paragraph 3 of 

Article 5. 

2. A subsidiary in which the Company does not directly and indirectly holds 

100 percent of the voting shares, the limits on total loan amount and 

respective parties’ loan amount should calculate based on the subsidiary’s 

net worth pursuant to the rules in this Procedure. 

 

Article 11    Subject to the Generally Accepted Accounting Principles, the Company shall 

make sufficient provision based on the condition of its loan profile, adequately 

disclose information in the financial statements, and provide external auditors 

with necessary information for conducting due auditing. 

 

Article 12    The internal verification personnel of the Company shall verify the Procedure 

and its implementation and make a report in writing for record. If there is 

significant violation, the personnel shall inform Audit Committee in writing.  

 

Article 13    When the Company submits the loaning of funds for the Board of Directors’ 

approval, the board shall fully take each independent director’s opinions into 

consideration and record each director’s reasons for pros and cons in the 

minutes.  

 

Article 14     Before the effectiveness of the Procedure, the present outstanding loan of 

funds of the Company shall submit to the Board of Directors for 

confirmation and handle the matters in accordance to the Procedure thereafter. 
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If there is any exceeding portion of loaning funds, the Company should 

recover them in installment. 

 

Article 14 -1  If the Company plans to provide significant loan to other parties, the plan 

shall be approved by more than half members of all the Audit Committee and 

submitted to Board of Directors for resolution. 

If the above plan that has not been approved by the Audit Committee, the plan 

shall be approved by the Board of Directors with two-thirds of all directors 

and the resolution of Audit Committee shall be recorded in the Board of 

Directors minutes. 

The Audit Committee members in first paragraph and the Board of Directors 

members in preceding paragraph will only calculate the members in present 

position. 

 

Article 15    The Procedure, as well as any revision thereto, shall be approved by the Audit 

Committee pursuant to related regulations, and submitted to the Board of 

Directors for resolution and later be effective after approved by shareholders’ 

meeting. If a director holds dissenting opinions and there are records for it or 

in written stating, the Company shall submit materials of the director’s 

dissenting opinions to the Audit Committee and report to the shareholders’ 

meeting for discussion. 

 

Article 16    (Deleted) 

 

Article 17    The Procedure was enacted on May 7, 2002 

The 1
st
 amendment was made on June 17, 2003 

The 2
nd

 amendment was made on June 23, 2009 

The 3
rd

 amendment was made on June 18, 2010 

The 4
th

 amendment was made on June 14, 2013 

The 5
th

 amendment was made on June 11, 2014. 
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Appendix 7 

Wistron Corporation 

Procedures Governing Endorsements and Guarantees 

All endorsements and guarantees make by the Company shall comply with the Procedure. 

Article 1 Scope of Endorsement and/or Guarantee 

The term “endorsement and/or guarantee” used in the Procedure is defined as 

follows: 

1. Financial endorsement and/or guarantee, including:  

(1) Discounted bill financing;  

(2) Endorsement or guarantee made for the financing needs of other 

companies; 

(3) Issuing negotiable instruments for the purpose of providing guarantee to 

obtain finance for its own businesses to an entity other than the financial 

institutions. 

2. Custom duty endorsement and/or guarantee, which shall mean endorsement or 

guarantee for the Company itself or other companies in respect of the custom 

duty matters.  

3. Other endorsement and/or guarantee, which shall mean other endorsement or 

guarantee which cannot be included in the above two categories.  

4. When the Company creates a pledge or mortgage on its chattel or real estate 

as a collateral for the loans of another Company, the collateral shall also be 

the subject of the Procedure.  

 

Article 2 Applicability  

1. The Company may provide endorsement and or guarantee for the following 

companies and if it is necessary, the securities shall be obtained:  

(1) The companies with which it has business relations.  

(2) Subsidiaries in which the Company directly and indirectly holds more than 

50% of its total outstanding common shares.  

(3) The Company and its subsidiaries on a consolidated basis hold more than 50% 

of its total outstanding common shares.  

(4) For companies that are jointly invested by the Company or through its 

subsidiary, and all shareholders of such companies make endorsements and/or 

guarantees in proportion to their respective shareholding. The above said 

shareholding means the Company makes direct shareholding or through a 

company in which it holds 100% of its total outstanding common shares.  
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2. Each of the companies, in which the Company holds more than 90% shareholding 

directly or indirectly, may make endorsement and guarantee for each other. The 

amount shall not exceed 10% of the net worth of the Company. The limits to the 

companies in which the Company holds 100% of the voting shares directly or 

indirectly do not follow the same rule.  

 

Article 3 Standard for Endorsement and/or Guarantee Assessment 

In the event the Company provides endorsements and/or guarantees by reason of 

business relations, the aggregate amount of the endorsements and/or guarantees 

shall not exceed the net worth of total trading amount between the two companies 

in the most recent year. The net worth of total trading amount between two 

companies hereby means the total purchases or sales whichever is higher.  

 

Article 4 Limits on Endorsements and/or Guarantees  

1. The aggregate amount of endorsements and/or guarantees of the Company shall 

not exceed the net worth of the latest financial report. 

2. The limits to any single enterprise shall not exceed the 30% of the net worth of 

the latest financial report of the Company. 

3. The limits of the Company and its subsidiaries' endorsements/guarantees shall 

not exceed the Company’s net worth as stated in its latest financial statement. 

4. The limits of the Company and its subsidiaries' endorsements/guarantees to any 

single enterprise shall not exceed 30% of the net worth of the latest financial 

report of the Company. 

 

Article 5 Procedures for Processing Endorsements and/or Guarantees 

1. The requesting enterprise shall file an endorsement and/or guarantee application 

form, whereby, name of the Company, type of endorsement and/or guarantee, 

risks evaluation, amount, content, the condition and date for discharging the 

obligations of the endorser and/or guarantor shall be included and it will have to 

be filed with the Chairman of financial department for approval. And then the 

Chairman of the board shall ratify for implementation, provided, it is within the 

specified amount, if it is above the specified amount, it will have to be filed with 

the Board of Director for approval.  

2. Upon the expiration date of the endorsement and/or guarantee, the endorsement 

and/or guarantee shall be terminated automatically. Before the expiration date, 

the endorsed and/or guaranteed enterprise   shall file a cancellation form in 

order to terminate the endorsement and/or guarantee earlier. 
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Article 6 Procedures for Ratification 

1. When an enterprise applies for an endorsement and/or guarantee from the 

Company, it shall submit concrete description of necessity and reasonableness 

and the financial department will determine whether to accept the application or 

not.  

2. Besides, the financial department shall make an impact assessment based on the 

possibility of operation risk, financial condition and shareholder’s rights and 

interests after endorsement and/or guarantee and submit an opinion statement to 

the Board of Directors for approval. 

3. The Company may base on the applicant’s credit report and decide whether to 

request the endorsee or guarantee to provide the same amount of Banker’s 

acceptance or secure a collateral equivalent to the endorsement and/or guarantee 

amount. The financial department shall evaluate and mark the value of the 

collateral.  

4. If the endorsement and/or guarantee is provided to the company’s subsidiary 

whose net worth is less than one-half of its paid-in capital, the subsidiary shall 

also provide a plan including detail schedule to improve its net worth upon 

applying an endorsement/guarantee. If the net worth is still less than one-half of 

the paid-in capital when the plan ends, the endorsement and/or guarantee shall 

be terminated immediately. The above termination shall be reported to the Audit 

Committee and the Board of Directors. 

 

Article 7 Internal Control Procedure of the Company’s Subsidiaries  

1. When any subsidiaries in which the Company holds more than 50% of its total 

outstanding common shares provide endorsements and/or guarantees to other 

companies, the proposal shall be submitted to the Chairman of the board of the 

Company for approval and filed with the Board of Directors of the Company for 

recordation. The Company shall comply with the Procedure to make a public 

announcement. 

2. When any subsidiaries in which the Company holds more than 90% of the voting 

shares directly or indirectly plan to provide endorsements and/or guarantees in 

accordance of Article 2-2, the proposal shall be submitted to the Board of 

Directors for approval. The endorsements and/or guarantees provided to the 

companies in which the Company holds 100% of the voting shares directly or 

indirectly do not follow the same rule. 

3. When any subsidiaries in which the Company holds more than 50% of its total 

outstanding common shares plan to provide endorsements and/or guarantees to 

other parties, the Company shall order it to enact Procedures Governing 
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Endorsement and Guarantee in accordance to the Procedure, file with the Board 

of Directors of the Company for recordation and handle the matters under its 

enacted Procedures. 

 

Article 8 Safekeeping of the Corporate Chop and Procedures  

1. The Company shall use the Corporate Chop registered with the Ministry of 

Economic Affairs for the use of endorsements and/or guarantees (hereinafter, the 

“Chop”). The Chop shall be under the safekeeping of special personnel 

appointed by the Chairman of the board and submit to the Board of Director for 

approval. The re-appointment of the special personnel shall follow the same 

procedure. The Chop may be used to issue negotiable instruments only 

following proper internal procedures.  

2. When the Company provides guarantees in favor of a foreign  Company, the 

personnel who are authorized by the Board of Directors shall sign the guarantee 

agreement.  

 

Article 9 Decision Making and Authorization  

The Board of Directors of the Company shall approve the making of endorsements 

and/or guarantees, however, the Board of Directors may authorize the Chairman of 

the Board to decide such matters when the transaction is within a specified amount 

and then submit such matter to the Board of Directors for ratification. 

 

Article 10 Standards for Public Announcement  

The Company shall make a public announcement on the amount of its 

endorsements and/or guarantees on or before the 10th date of each month. In 

addition, in the event that the amount meets of the following standards, the 

Company shall make a separate public announcement within 2 days:  

(1)The aggregate balance of the Company and its subsidiaries' 

endorsements/guarantees reaches 50 percent or more of Company's net 

worth as stated in its latest financial statement. 

(2)The balance of the Company and its subsidiaries' endorsements/guarantees for 

a single enterprise reaches 20 percent or more of Company's net worth as 

stated in its latest financial statement. 

(3)The balance of the Company and its subsidiaries' endorsements/guarantees for 

a single enterprise reaches NT$10 millions or more and the aggregate 

amount of all endorsements/guarantees for, investment of a long-term nature 

in, and balance of loans to, such enterprise reaches 30 percent or more of 

Company's net worth as stated in its latest financial statement. 
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(4)The balance of the Company and its subsidiaries' new 

endorsements/guarantees reaches NT$30 millions or more and the aggregate 

amount of all endorsements/guarantees reaches 5 percent or more of 

Company's net worth as stated in its latest financial statement.. 

The Company shall announce and report on behalf of any subsidiary thereof that 

is not a public company of the Republic of China any matters that such 

subsidiary is required to announce and report pursuant to the fourth 

subparagraph of the preceding paragraph. 

 

Article 11 The Punishment of Violation of the Procedure  

When employees and personnel of the Company violate the Procedure, they will 

be punished according to the Company’s「Personnel Administration Regulation」

and related statutory regulations. 

 

Article 12 The Company shall evaluate the contingency loss from the endorsements and/or 

guarantees and disclose the information in the financial report appropriately and 

provide the same to the CPA for his proceeding with the necessary audit procedure 

and issuing the proper audit report.  

 

Article 13 1.The Company shall prepare a registry containing the subject of the 

endorsements/guarantees, the amount of the endorsements/guarantees, the 

passing date of the Board of Directors, the ratification date of the Chairman 

of the board, the date of the endorsements/guarantees and all the evaluation 

issues according to the Procedure.  

2. The internal verification personnel of the Company shall verify the Procedure 

and its implementation and make a report in writing for record. If there is 

significant violation, the personnel shall inform the Audit Committee in 

writing.  

 

Article 14 1. Due to business relations, it is necessary that the aggregate amount of 

endorsements and/or guarantees of the Company exceed the limited amount 

specified in the Procedure and the applicants’ other conditions qualify the 

criterion of the Procedure. Under the circumstance, the Board of Directors shall 

approve the making of endorsement and/or guarantee and majority of the 

directors shall sign as guarantors for the contingency loss and the Procedure 

shall be modified and submitted to the shareholder meeting for confirmation 

thereafter. If the shareholder meeting does not approve it, the Company shall 

make a plan to eliminate such exceeding amount within certain period of time.  
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2. When the Board of Directors discusses the above issue, the directors shall fully 

take each individual director’s opinions into consideration and record each 

director’s reasons for pros and cons in the minutes.  

3. When the Company submits the making of endorsements and/or guarantees for 

the Board of Directors’ approval, the board shall fully take each individual 

director’s opinions into consideration and record each director’s reasons for 

pros and cons in the minutes.  

 

Article 15 If the Company makes the endorsement and/or guarantee later becomes 

unqualified under Article 2, the Company shall discharge the endorsement and/or 

guarantee amount or the amount in excess within a designated period pursuant to 

an internal plan and enforce the plan accordingly. The above timeframe shall be 

reported to the Audit Committee and Board of Directors. 

         If the Company makes the endorsement and/or guarantee and later the 

endorsement and/or guarantee amount exceeds the limit under the Procedure due 

to the change of the calculation basis, the Company shall discharge the 

endorsement and/or guarantee amount in excess within a designated period 

pursuant to an internal plan and enforce the plan accordingly. The above 

timeframe shall be reported to the Audit Committee and the Board of Directors. 

 

Article 16 If the Company plan to provide significant endorsement and/or significant 

guarantee for other parties, the plan shall be approved by more than half members 

of all the Audit Committee and submitted to Board of Directors for resolution. 

If the above plan that has not been approved by the Audit Committee, the plan 

shall be approved by the Board of Directors with two-thirds of all directors and 

the resolution of Audit Committee shall be recorded in the Board of Directors 

minutes. 

The Audit Committee members in first paragraph and the Board of Directors 

members in preceding paragraph will only calculate the members in present 

position. 

 

Article 17 The Procedures, as well as any revision thereto, shall be approved by the Audit 

Committee pursuant to related regulations, and submitted to the Board of 

Directors for resolution and later be effective after approved by the shareholders’ 

meeting. If a director holds dissenting opinions and there were records for it or in 

written stating, the Company shall submit materials of the director’s dissenting 

opinions to the Audit Committee and the shareholders’ meeting for discussion. 
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Article 18 The Procedure was enacted on June 7, 2002 

The 1
st 

amendment was made on June 17, 2003 

The 2
nd

 amendment was made on June 16, 2004 

The 3
rd

 amendment was made on June 25, 2008 

The 4
th

 amendment was made on June 23, 2009 

The 5
th

 amendment was made on June 18, 2010 

The 6
th

 amendment was made on June 14, 2013 

The 7
th

 amendment was made on June 11, 2014. 
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Appendix 8 

Wistron Corporation  

Rules on Restricted Stock Awards to key employees for year 2012 

Article 1 Purpose 

In order to attract and retain business professionals, motivate employees and 

enhance solidarity, to further the combined interests of the Company and its 

shareholders, these “Rules on Restricted Stock Awards to key employees for year 

2012” are set in accordance with Section 267 of the Company Act and the 

“Regulations Governing the Offering and Issuance of Securities by Securities 

Issuers”, promulgated by the Financial Supervisory Commission. 

Article 2 Issue Period 

Employee Restricted Stock Awards (RSAs) may be issued one or more times 

depending on actual need within one year from the date of the approval notice 

issued by the Competent Authority. 

Article 3 Eligible Employee Determination 

1. Current full-time employees as of the date on which the RSAs are issued. 

2. The actual number of shares granted and employees receiving the grants will 

take into account seniority, rank, job performance, overall contribution and other 

factors, and will also consider the Company’s operational needs and business 

development strategies. Shares issued to managers shall be reported in advance 

to the Compensation Committee and approved by the Board of Directors. 

3. The total number of RSAs granted to single employee shall not exceed 10% of 

the total RSA shares issued each time approved by the competent authority. 

According to the Article 56, Section 1 of the “Regulations Governing the 

Offering and Issuance of Securities by Securities Issuers”, the number of 

Employee Stock Option Certificates granted in a single year plus the total 

number of RSAs granted to an employee shall not exceed 0.3% of the 

Company’s total outstanding shares, and the cumulative number of Employee 

Stock Option Certificates granted plus the total number of RSAs granted to an 

employee shall not exceed 1% of the total outstanding shares.  

Article 4 Expected total amount to be issued 

A total of 62,795,000 shares at a par value of NT$10 per share; the total cost will 

be NT$627,950,000. 

Article 5 Conditions of issuance 

1. Issue Price:  To be issued for free to employees, NT$0.00 per share. 
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2. Type of share issued: Ordinary shares of the Company. 

3. Vesting conditions: 

(a) The RSAs shall have a holding period of two years, and vesting shall take 

place over three years, to be conditioned each year first on the Company’s 

overall performance and then on the employee’s individual performance 

indicators, as measured at the annual performance evaluation. 

(1) The Company’s overall performance indicators: Base on the most recent 

fiscal year’s Consolidated Financial Statements, reviewed and endorsed 

by the CPA, a weighted average indicator (0 to 100) shall be generated. If 

the indicator is above 60 at the end of the grant period, one third of the 

total RSAs granted will vest. If the indicator is 40 or below, then the RSAs 

will not vest unless it is proposed by the Compensation Committee and 

approved by the Board of Directors that outside factors, such as decline in 

the global economy or in the Company’s entire industry, had a significant 

impact on the indicator, in which case the indicator may be adjusted. If the 

indicator is between 40 and 60, the proportion of the RSAs that will vest 

shall be determined according to the following: 

a. Consolidated operating income growth of 10% (or more) compared 

with the average of the previous three years. 

b. Consolidated net income growth of 10% (or more) compared with the 

average of the previous three years. 

c. Consolidated net income after tax growth of 10% (or more) compared 

with the average of the previous three years. 

d. ROA better than the average peer* rankings. 

e. ROE better than the average peer rankings. 

(*)The Company’s peers are Quanta Computer Inc., Compal Electronics 

Inc., Pegatron Corp, Inventec Corporation. 

(2) Individual Performance Indicators: 

Grant Period 
Performance Review Result and Portion of Shares Granted 

Excellent and above Grade A Grade B 

2 years after grant date 1/3 80% of 1/3 0 

3 years after grant date 1/3 80% of 1/3 0 

4 years after grant date 1/3 80% of 1/3 0 
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(b) If the shares granted cannot be allocated into three portions equally as stated 

above, then the appropriation principle will be descending (for example: total 

granted shares: 7,000. The qualifier of the first year can receive 3,000 shares. 

The qualifier of the second year can receive 2,000 shares and the qualifier of 

the third year can receive the rest of 2,000 shares.) 

(c) The above-mentioned shares vested shall be rounded off to the nearest 1,000 

units. 

4. Employees who have not reached the vesting conditions: 

(a) RSAs granted to employees who voluntary resign, are dismissed, laid off, 

retire, or redeploy to affiliated companies within four years after the grant 

date, shall be recovered by the Company without any compensations. 

(b) In the case of employees who are approved by the Company for leave 

without pay within four years of the grant date of the RSAs, their unvested 

shares may be restored after reinstatement but shall be deferred according to 

the period of leave without pay and in accordance with the provisions of 

paragraph (c). 

(c) In the case of employees whose current performance review is less than 

“Excellent” during the period of one year after but within four years of the 

grant date of the RSAs, any unvested shares shall be recovered by the 

Company without any compensation. 

5. Unvested RSAs granted to employees who violate the Company’s labor contract, 

work rules or company policy, may be recovered and voided by the Company 

without any compensation, based on the severity of the violation. 

6. In the case of an employee’s death or physical disability due to an occupational 

accident, or death in general, unvested RSAs shall be treated according to the 

following principles: 

(a) For those employees who are physically disabled due to an occupational 

accident and are unable to continue in office, their unvested RSAs shall be 

deemed vested on the effective date of disability. 

(b) In the case of death due to occupational accident or death in general, 

unvested RSAs shall be deemed vested on the date of death and shall be 

turned over to the heirs of the deceased after the completion of the necessary 

legal procedures and provision of the relevant supporting documents. 

7. Any unvested RSAs recovered by the Company will be voided. 

8. The rights after the RSAs have been granted but before vesting are as follows: 
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(a) Employees who are granted RSAs shall not, except in the case of inheritance, 

sell, pledge, transfer, donate, or otherwise dispose of the shares before the 

vesting conditions of the grant are met.  For employees who meet the 

vesting conditions of the grant, the Company will transfer the shares directly 

into the employee’s individual account. 

(b) Rights of RSA grantees to attend the shareholders’ meeting, submit proposals, 

to speak and at the meeting, and the right to vote shall be in accordance with 

the trust custody agreement. RSA shareholders have the rights to participate 

in dividends but the allotment must be delivered to a trust. For RSA 

shareholders who do not meet the vesting conditions, their cash dividends, 

stock, dividends, and other dividends shall be recovered and voided by the 

Company. For RSA shareholders who meet the conditions of grant, their 

stock dividends will transfer into the employee’s individual account in 

accordance with the trust custody agreement. (Cash dividends will be 

deposited into the employee’s designated personal bank account). 

(c) Except regarding the trust custody agreement requirements stated above, the 

rights associated with unvested RSAs, including but not limited to dividend, 

bonus, rights to receive capital reserve, subject to cash replenishment of 

stock options, etc. are the same rights as those of the ordinary shares issued 

by the Company. 

9. Other important stipulations: RSAs shall be deposited directly into the trust 

custody account immediately after being granted. The Company or a person 

assigned by the Company will sign the agreement with the stock custodian on 

behalf of employees. 

Article 6 Contract and confidentiality 

1. After the total number of RSAs to be granted, subscription price, allocation 

principles and list of employees to be granted are determined, the office in 

charge will require employees to sign an RSA Recipient Consent agreement. 

2. The granted employees will receive their RSAs after signing the RSA Recipient 

Consent agreement. Employees who do not sign the RSA Recipient Consent 

agreement will be deemed to give up the right to receive RSAs. 

3. The granted employees shall comply with the confidentiality provisions after 

signing the RSA Recipient Consent and disclosing to others information 

regarding personal interests or related content of is prohibited. 

4. Whoever obtains new shares or equity derivatives through this “Rules on 

Restricted Stock Awards to key employees for year 2012” shall abide by the 
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provisions of rules and the RSA Recipient Consent. Any offenders will be 

deemed disqualified and the Company will recover and void their granted shares 

without any compensation. 

Article 7 Taxes 

The tax law that shall apply to receiving RSAs under this “Rules on Restricted 

Stock Awards to key employees for year 2012” shall be the tax laws of the 

Republic of China. 

Article 8 Implementation of the Rules 

The list of employees eligible to receive RSAs, other related procedures, and a 

detailed processing timetable will be announced by the office in charge at the 

Company. 

Article 9 Implementation and Revision   

1. The “Rules on Restricted Stock Awards to key employees for year 2012”, after 

being approved by greater than 50% of the Board of Directors, at a meeting 

attended by more than two-thirds of the board, shall take effect upon approval 

by the competent authority. During the competent authority review process, the 

chairman of the Board of Directors is authorized to amend these Rules when 

requested by the competent authority. RSAs may be issued after the amended 

Rules have been ratified by the Board of Directors meeting. 

2. Any other matters not set forth here shall be dealt with in accordance with the 

applicable laws and regulations and the issuance rules set by the Company. 
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Appendix 9 

Relevant Information on Employee Bonus and 

Remuneration to Directors 

 

The Board of Directors resolved the appropriation of cash and stock bonus to employees, and 

remuneration to directors on May 14, 2015. The details of the appropriation are stated below. 

The aforesaid appropriation will be distributed according to the related provisions after the 

approval by the Annual General Shareholders’ Meeting on June 26, 2015. 

 

Units: NT$ 

Item 
Amount of Appropriation Proposed 

by the Board of Directors 

Bonus to Employees – Cash 0 

Bonus to Employees – Stock 691,782,370 

Remuneration to Directors 46,149,591 

Note: The difference between the actual amounts in the 2014 earnings appropriated for 

employee bonus and directors’ remuneration as approved in the BOD will be 

accounted for as a change in accounting estimation and recognized in profit or loss in 

the following year. 
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Appendix 10 

Impact of Stock Dividend Issuance on the Company’s Business 

Performance, Earnings per Share and 

Return on Shareholders’ Investment 

 

                                     Year 

 

Item 

Year 2015 

(Forecast) 

Beginning Paid-in Capital NT$24,682,674,150 

Dividend 

Distribution 

Cash dividend per share 
(1)

 NT$1.20 

Stock dividend per share for capital increase from 

retained earnings 
(1)

 
0.03 share  

Stock dividend per share for capital increase from 

capital reserve 
(1)

 
0 share  

Business 

Performance  

Variation 

Operating profit  

 

 

 

      N/A 
(2)

 

Year-on-year increase / decrease (%) of operating profit    

Net profit after tax  

Year-on-year increase / decrease (%) of net profit after 

tax 

Earnings per share 

Year-on-year increase / decrease of earnings per share  

Average return over investment (annualized)  

 

Pro forma earnings 

per share and its 

P/E ratio  

If cash dividend is 

distributed instead of capital 

increase from retained 

earnings 

Pro forma earnings per 

share 

N/A 
(2)

 

Pro forma average return 

over investment 

(annualized) 

If no capital increase from 

capital reserve 

Pro forma earnings per 

share 

Pro forma average return 

over investment 

(annualized) 

If no capital reserve and 

cash dividend is distributed 

instead of capital increase 

from retained earnings 

Pro forma earnings per 

share 

Pro forma average return 

over investment 

(annualized) 

Note 1: Pending resolution by 2015 Annual General Shareholders’ Meeting. 

Note 2: Wistron is not required to disclose its 2015 financial forecast pursuant to “Regulations 

Governing the Publication of Financial Forecasts of Public Companies.” 
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Appendix 11 

Wistron Corporation 

Shareholdings of Directors 

(As of April 28, 2015) 

Title  Name  Number of Shares 

Chairman  Simon Lin (Hsien-Ming Lin)  28,064,521 

Director  Stan Shih (Chen-Jung Shih)  2,565,422 

Director  Haydn Hsieh (Hong-Po Hsieh)  998,043 

Director  Robert Huang (Po-Tuan Huang)  2,740,810 

Independent Director  John Hsuan (Min-Chih Hsuan)  0 

Independent Director  Michael Tsai (Kuo-Chih Tsai)  0 

Independent Director  James K. F. Wu (Kuo-Feng Wu)    0 

Independent Director 
 Victor C.J. Cheng (Chung-Jen 

Cheng) 

 78,911 

Independent Director  Duh- Kung Tsai   0 

Total    34,447,707 

     

 

The common shares of Wistron are 2,468,267,415 shares. Pursuant to Article 2 of the 

“Examination and Implementation Rules for Shareholding Percentage of Directors and 

Supervisors of Public Offering Companies,” elected independent directors of the Company (5 

seats) are more than half of all directors (9 seats), and in accordance with the law regarding 

establishment of an audit committee, the shareholding of the supervisors does not need to follow 

the minimum holding requirement. 
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