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I. Report Items 

1. Report the business of 2019. (Please refer to Attachment 1) 

2. Audit Committee’s Review Report. (Please refer to Attachment 2) 

3. Report the compensation for employees and directors of 2019. (Please refer to Meeting 

Agenda) 

4. Report of amendments to the “Ethical Corporate Management Best Practice Principles.” 

(Please refer to Meeting Agenda) 

5. Report the status of treasury stocks buyback. 

(1)In accordance with Article 28-2 of the Securities and Exchange Act to report the 

implementation of repurchase the Company’s common shares in the most recent 

shareholders meeting: 

As of May 23, 2020 

Term of Repurchase 1st Repurchase of 2020 

Date of board resolution 2020/03/24 

Purpose of repurchase To transfer to employees 

Planned period for the repurchase 2020/03/25~2020/05/23 

Number of shares to be repurchased 60,000,000 shares 

Price range of the shares to be repurchased 

NT$16 to NT$30 per share 

If the market price falls below the 

lowest range, the company is still 

authorized to purchase the shares. 

Type and number of the shares already 

repurchased 
58,769,000 shares of common shares 

Monetary amount of the shares already 

repurchased 
NT$1,607,258,790 

Average repurchase price per share NT$27.35 

Accumulated number of company shares 

held 
58,769,000 shares 

Percentage of total company shares held 

(%) 
2.07% 

 

(2)Report of the “The Rules of 1st Repurchase of the Company’s Shares Transferred to 

Employees in 2020.” (Please refer to Meeting Agenda) 
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II. Ratification Items and Discussion Items 

ITEM 1:  Ratification of the Business Report and Financial Statements of 2019 

 

Proposal: Submission (by the BOD) of the Company’s 2019 business report and financial statements 

for ratification. 

 

Details:  

 

1. The Company’s business report and financial statements for 2019 (Attachment 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 

Attachment 1.) 

 

2. Submission for ratification. 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 2,005,653,063 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,578,630,914 

(including 

1,521,134,199 votes 

through e-voting) 

78.71 

477,175 

(including 477,175 

votes through e-voting) 
0.02 0 0 

426,544,974 

(including 426,437,861 

votes through e-voting) 
21.27 

 

RESOLVED, that the above proposal be and hereby was approved as proposed. 

 

ITEM 2: Ratification of the proposal for distribution of 2019 profits 

 

Proposal: Submission (by the BOD) of the proposal for 2019 earnings distribution for ratification.  

 

Details:  

 

1. The unappropriated retained earnings at the beginning of 2019 is NT$5,496,430,722, after 

deducting the effect of the adoption of IFRSs 16 of NT$54,346,157, remeasurements of defined 

benefit obligation of NT$92,206,898, changes in ownership interests in subsidiaries of 

NT$161,932,560 and disposal of investments in equity instruments designated at fair value 

through other comprehensive income of NT$188,755,383, then adding up the 2019 net profit of 

NT$6,800,767,919, and set aside legal reserve of NT$680,076,792 and adding up the reversal in 

special reserve of NT$592,109,424, therefore the total amount of retained earnings available for 
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distribution is NT$11,711,990,275. The dividends and bonus proposed to be distributed to the 

shareholders shall be NT$5,681,224,100 in cash (NT$2.0 per share). 

 

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

setting the ex-dividend date and other relevant matters is reserved for the Chairman. 

 

3. In the event that, before the ex-dividend date, the proposed earnings distribution plan is affected 

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

or a change to the Company’s common shares (i.e. repurchasing the Company’s shares for 

transfer or cancellation, unsecured convertible bonds converting into common shares, capital 

increase by cash and capital increase by issuance of GDR etc.), which results in changes in 

shareholders’ allotment of cash dividend, it is proposed that the Chairman is authorized to duly 

adjust dividend payout rates. 

 

4. Please refer to Attachment 3 for the Profit Appropriation Statement for 2019. 

 

5. Submission for ratification. 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 2,005,653,063 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,593,362,005 

(including 

1,535,854,792 votes 

through e-voting) 

79.44 

509,763 

(including 509,763 

votes through e-voting) 
0.03 0 0 

411,781,295 

(including 411,684,680 

votes through e-voting) 
20.53 

 

RESOLVED, that the above proposal be and hereby was approved as proposed. 

 

ITEM 3:  Discussion of the issuance of new common shares for cash to sponsor the issuance of 

GDR and/or the issuance of new common shares for cash through public offering 

and/or the issuance of new common shares for cash through private placement and/or 

the issuance of new common shares for cash to sponsor the issuance of GDR through 

private placement. 

 

Proposal: Submission (by the BOD) of a proposal to approve the issuance of new common shares 

to sponsor the issuance of GDR, the issuance of new common shares through public 

offering, the issuance of new common shares through private placement and/or the 

issuance of new common shares to sponsor the issuance of GDR through private 

placement of up to 250 million common shares for capital increase in order to purchase 
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overseas materials, or increase working capital, or repay bank loans or other needs for its 

future development and competitiveness enhancement. 

 

Details: 

 

1. Fund raising purpose and size: 

For the purpose of fulfilling the funding needs of the Company to purchase overseas materials, or 

increase working capital, or repay bank loans or other needs for its future development and 

competitiveness enhancement, it is proposed to authorize the Board of Directors to issue up to 

250 million common shares, depending on the market conditions and the Company’s need, to 

choose appropriate timing and fund raising methods in accordance with the applicable laws and 

regulations, according to the following fund raising method and handling principles. 

 

2. Fund raising methods and handling principles: 

(1) Issuance of new common shares for cash to sponsor issuance of GDR  

A. In accordance with the existing provisions of the “Disciplinary Rules for Securities 

Underwriters Assisting Issuing Company in the Offering and Issuance of Securities issued 

by the Taiwan Securities Association,” the issue price of the new common shares for cash 

capital increase for the issuance of GDR may not be lower than the closing price of the 

Company’s common shares on the Taiwan Stock Exchange or 90% of the average closing 

price of the common shares of the Company in one, three, or five business days prior to the 

pricing date after adjustment for any distribution of stock and cash dividends or capital 

reduction. In case of any changes to the relevant domestic laws, the pricing method shall 

be adjusted accordingly. In view of the severe short-term fluctuations in domestic market 

price, it is proposed to authorize the Chair to determine the final issue price, within the 

scope of the said requirement under the Disciplinary Rules, after negotiation with the lead 

underwriter depending on international capital markets, domestic market price and the 

overall book building situations, to improve the subscription of international investors, so 

the pricing method should be reasonable. 

B. Upon the limit of 250 million common shares for the issuance of GDR through the issuance 

of new common shares by capital increase, the original shareholders’ equity will be diluted 

by a maximum of 8.8%. The implementation of the fundraising plan will enhance the 

Company’s competitiveness and benefit the shareholders; the determination of the issue 

price of the GDRs will be based on the fair trading price of common shares formed in the 

domestic market. Existing shareholders may still be able to purchase common stock in 

domestic stock market at the price closing to the issue price of GDR without bearing the 

exchange risks and liquidity risks, and may take into account their interests. 

C. Except for 10% to 15% of new common shares shall be allocated for the employees’ 

subscription in accordance with applicable law, it is proposed for the shareholders meeting 

to approve that the rights to the remaining 85% to 90% of the issuance shall be waived by 

the shareholders and shall be offered to the public under Article 28-1 of Securities and 

Exchange Act as the underlying shares of GDR to be sold. It is proposed to authorize the 

Chairman, depending on the market needs, to allot the new common shares not subscribed 

by employees of the Company as underlying shares of GDR. 

(2) Issuance of new common shares for cash in public offering  
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It is proposed to authorize the Board of Directors to issue up to 250 million common shares 

and the par value of the new common shares to be issued per share is NT$10. It is also 

proposed to authorize the Board of Directors to choose either of the following methods to sell 

the new shares via public offering through the underwriter(s): 

A. By book-building 

a. Except for the 10% to 15% of the new shares which must be offered to employees in 

accordance with Article 267, Paragraph 1 of the Company Act, the remaining 85% to 

90% of the shares will be proposed to the shareholders meeting to approve that the pre-

emptive rights to subscribe to the remaining shares to be waived by the shareholders in 

accordance with Article 28-1 of the Securities and Exchange Act and such remaining 

shares will be offered to the public via book building and will comply with “Taiwan 

Securities Association Rules Governing Underwriting and Resale of Securities by 

Securities Firms.” It is proposed that any new common shares not subscribed by 

employees of the Company will be sold to the person(s) designated by the Chairman of 

the Company at the issue price. 

b. According to the “Self-Disciplinary Rules for Securities Underwriters Assistant Issuing 

Company to Subscribe and Issue Marketable Securities,” the issuing price of new 

common shares shall not be lower than 90% of the simple arithmetic mean of the 

share’s closing price one, three, or five business days prior to the pricing date after 

adjustment for any distribution of stock and cash dividends or capital reduction. The 

Board of Directors authorizes the Chairman to determine the final issue price with the 

underwriter(s) based on the overall book building situation and market conditions. 

B. By public subscription 

a. Except for the 10% to 15% of the new shares which must be offered to employees in 

accordance with Article 267, Paragraph 1 of the Company Act, it is proposed that 10% 

of the new shares will be sold to the public through the underwriter(s) and the remaining 

75% to 80% of the shares will be subscribed to by the existing shareholders of the 

Company in accordance with their shareholding. It is proposed that any new common 

shares not subscribed by employees and existing shareholders of the Company will be 

sold to the person(s) designated by the Chairman of the Company at the issue price. 

b. According to the “Self-Disciplinary Rules for Securities Underwriters Assistant Issuing 

Company to Subscribe and Issue Marketable Securities,” the issuing price of new 

common shares shall not be lower than 70% of the simple arithmetic mean of the 

share’s closing price one, three, or five business days prior to the pricing date after 

adjustment for any distribution of stock and cash dividends or capital reduction. The 

Board of Directors authorized Chairman to determine the final issue price with the 

underwriter(s) based on relevant laws, regulations and market conditions. 

(3) Issuance of new common shares for cash in private placement and/or issuance of new 

common shares for cash to sponsor issuance of GDR in private placement  

A. The basis and rationale to determine the private placement price: 

a. The common stock price per share shall be set at no less than 85% of the reference 

price. The reference price is set as the higher of the following two basis prices:  

(i) The simple average closing price of the common shares of the Company for either 

the one, three, or five business days before the price determination date, after 

adjustment for any distribution of stock dividends, cash dividends or capital 

reduction. 
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(ii) The simple average closing price of the common shares of the Company for the 

thirty business days before the price determination date, after adjustment for any 

distribution of stock dividends, cash dividends, or capital reduction. 

b. The pricing date, actual reference price, theoretical price, and actual issuance price are 

proposed to be authorized to the Board of Directors to determine within the range 

approved by the shareholders meeting, after taking into consideration the market status, 

objective conditions, and qualification of specific parties. Considering that the 

Securities and Exchange Act has set the restrictions on transfers of the privately placed 

securities for three full years, the price determination above shall be reasonable. 

B. The method to determine specific parties:  

The strategic investors have the priority to be considered as specific parties for private 

placement if they may being qualified for the rules in Article 43-6, Securities and Exchange 

Act and other letters from government authorities and should also have direct or indirect 

benefit to the Company, and can recognize the Company’s operating strategy. The 

company currently has not arranged the specific parties. It is proposed to authorize the 

Company’s Board of Directors to determine the specific parties for private placement. 

C. The necessity of private placement: 

a. The Company plans to invite strategic investors and strengthen competitiveness 

through private placement. Because of the restrictions on transfers for three full years, 

it is better to maintain a long-term relationship with strategic partners by such security 

issuance of private placement. And also considering the effectiveness and feasibility to 

raise capital, the Company proposes to raise capital through private placement, rather 

than public offering. 

b. The amount of the private placement: up to 250 million common shares. 

c. The use of proceeds and projected benefits of private placement: The Company plans 

to do private placement at one time or several times (no more than 3 times) based on 

market conditions and specific parties. The capital raised will be used to purchase 

overseas materials, or increase working capital, or repay bank borrowings or other 

needs for its future development. The private placement will expand the scale of 

operations and invite strategic investors and will strengthen our competitiveness, 

upgrade operating efficiency, and reinforce financial structure, which can benefit 

shareholders’ equity. 

 

3. Use of proceeds, schedule and projected benefit:  

The Company plans to use the fund raising from capital increase to purchase overseas materials, 

or increase working capital, or repay bank borrowings or other needs for its future development. 

The fund raising plan will strengthen our competitiveness, upgrade operating efficiency, and 

reinforce financial structure, which can benefit shareholders’ equity. 

 

4. It is proposed to authorize the Board of Directors to determine, proceed or revise the issuance 

plan of new common shares to be issued to sponsor the GDR and the new common shares to be 

issued in public offering, new common shares in private placement and/or new common shares 

to sponsor issuance of GDR in private placement, including issue price, shares, terms and 

conditions, plan items, amount, record date, projected progresses and benefits, and any other item 

related to the issuance plan, based on market conditions. It is also proposed to authorize the Board 

of Directors to revise the issuance plan based on operation evaluation, environment changes or 

if receiving instructions from governmental authorities. 
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5. The new common shares to be issued to sponsor issuance of GDR, the new common shares to be 

issued in public offering, the new common shares in private placement and/or the new common 

shares to sponsor issuance of GDR in private placement will be issued in scripless form. However 

the new common shares in private placement and the new common shares to sponsor issuance of 

GDR are subject to the selling restrictions within three years after the delivery date under Article 

43-8 of the Securities and Exchange Act, the new common shares to be issued to sponsor the 

GDR and the new common shares to be issued in public offering, new common shares in private 

placement and new common shares to sponsor issuance of GDR in private placement will have 

the same rights and obligations as the Company’s existing issued and outstanding common shares. 

 

6. It is proposed to authorize the Chairman or the Chairman’s designee, on behalf of the Company, 

to handle all matters relating to, and sign all agreements and documents in connection with, 

issuance of new common shares to sponsor issuance of GDR and/or issuance of new common 

shares in public offering and/or issuance of new common shares in private placement and/or 

issuance of new common shares to sponsor issuance of GDR in private placement. 

 

7. The Board is authorized to handle all matters which are not addressed herein in accordance with 

the applicable laws and regulations. 

 

8. Please discuss. 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 2,005,653,063 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,567,750,992 

(including 

1,510,243,779 votes 

through e-voting) 

78.17 

25,926,272 

(including 25,926,272 

votes through e-voting) 
1.29 0 0 

411,975,799 

(including 411,879,184 

votes through e-voting) 
20.54 

 

RESOLVED, that the above proposal be and hereby was approved as proposed. 

 

 

ITEM 4: Discussion of issuance of restricted stock awards to key employees 

 

Proposal: Submission (by the BOD) of a proposal to approve the issuance of restricted stock awards 

to key employees. 

 

Details:  
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1. To award and retain outstanding key employees, it is proposed to issue restricted stock awards 

pursuant to Article 267 of the Company Act and the “Regulations Governing the Offering and 

Issuance of Securities by Securities Issuers” released by the Financial Supervisory Commission. 

 

2. The issuance of restricted stock awards may be submitted in installments to the competent 

authority for registration within one year of the resolution of the Annual General Shareholders’ 

Meeting. In accordance with practical needs, the Chairman of the Board shall be authorized to 

decide the actual Issue Date(s) in one tranche or in installments within one year following the 

date of receipt of the approval effective registration from the competent authority. 

 

3. The following terms and conditions are included for the issuance of restricted stock awards: 

(1) Issue amount: Not exceeding 2.22% of the outstanding shares of the Company, with 

63,000,000 shares tentatively allotted.  

(2) The conditions of issuance: 

A. Issue price: Granted to employees for free. 

B. Vesting conditions: Qualified with both time-based and performance-based requirements 

set by the issuance rules of restricted stock awards. 

C. Type of shares: the Company’s common shares. 

D. Measures to be taken when employees fail to meet the vesting conditions or in the event of 

bequeathal: The shares shall be forfeited and written off. 

(3) Qualifications for employees and the shares granted:  

A. The full-time employees of the Company and its subsidiary companies who had joined the 

Company more than three months and who have special contribution to the Company will 

be approved by Chairman. 

B. The restricted stock awards shall have a lock-up 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. 

a. Base on the most recent fiscal year’s Consolidated Financial Statements after the 

expiration of the Company’s vested period, which is audited and attested by the CPA, 

each of the following two indicators is given a weight of 50% and is issued on the basis 

of the weighted average of the integrated points. However, if the company has a 

significant impact due to international or industrial conditions, it may be subject to the 

proposal of the Company's compensation committee to adjust the performance 

indicators or the distribution ratio, and to be issued after the resolution of the board of 

directors. The performance-based indicators are as follows: 

Earnings per share (EPS) increased by more than 10% (inclusive) from its average 

for the previous three years. 

The growth rate of Return on Equity (ROE) is better than peer average. 



10 

 

(*)The Company’s peers are Quanta Computer Inc., Compal Electronics, Inc., Pegatron Corporation and Inventec 

Corporation. If the list of peers is adjusted, it shall be approved by the compensation committee. 

b. Individual Performance-based Indicators: 

Grant Period 
Performance Review Result and Grant Ratio 

Excellent and above Grade A Grade B 

2 years after grant date 34% 80% of 34% 0 

3 years after grant date 33% 80% of 33% 0 

4 years after grant date 33% 80% of 33% 0 

c. 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.) 

d. The above-mentioned shares vested shall be rounded off to the nearest 1,000 units. 

(4) The reasons necessitating the issuance of restricted stock awards: To attract and retain talents, 

enhance employees’ cohesion and sense of belonging to the Company, and foster the best 

interests of the Company and its shareholders.  

(5) The estimated expense amount: Based on the Company's closing price before the Board 

Meeting held on March 24, 2020 of NT$19.20 per share, and taking into account factors such 

as employees' vesting conditions, stock price volatility, and risk-free, etc., and substituting it 

into the option evaluation model, the annual amortization of the expense amount for 2020, 

2021, 2022, 2023, and 2024 shall be NT$44,405 thousand, NT$176,172 thousand, 

NT$151,766 thousand, NT$66,723 thousand, and NT$21,980 thousand. 

(6) The dilution of Wistron’s earnings per share (EPS) and other impacts on shareholders’ equity: 

Based on the Company's closing price before the Board Meeting held on March 24, 2020 of 

NT$19.20 per share and outstanding shares of 2,840,612,050 shares, the dilution of Wistron’s 

earnings per share for 2020, 2021, 2022, 2023, and 2024 shall be NT$0.02, NT$0.06, 

NT$0.05, NT$0.02, and NT$0.01 respectively. 

(7) Concluding from the preceding evaluation, there shall be limited effects on dilution of 

Wistron’s future EPS, and there is no material impact on existing shareholders’ equity. 

 

4. If some revision or adjustment must be made in response to a competent authority’s instruction, 

amendment to the laws and regulations, financial market conditions, or other objective 

circumstances, it is proposed that at the Annual General Shareholders’ Meeting, the Board of 

Directors be authorized with full power and authority to handle all issues regarding the issuance 

of the restricted stock awards. 

 

5. The restricted stock awards issued may be held in a security trust account.  
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6. With respect to the issuance of restricted stock awards, the relevant restrictions, important 

agreements, and any other matters not set forth here shall be dealt with in accordance with 

applicable laws and regulations and the issuance rules set by the Company.  

 

7. Please discuss. 

 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 2,005,653,063 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,531,440,200 

(including 

1,473,932,987 votes 

through e-voting) 

76.36 

62,080,635 

(including 62,080,635 

votes through e-voting) 
3.09 0 0 

412,132,228 

(including 412,035,613 

votes through e-voting) 
20.55 

 

RESOLVED, that the above proposal be and hereby was approved as proposed. 

 

 

ITEM 5: 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 comply with the change of government name in Chinese and rules and regulations 

update, it is proposed to make amendments to the “Articles of Incorporation.” 

 

2. Please discuss. 

 

Comparison between Original and Amendments to 

“Articles of Incorporation” 
 

Items Original Version Amended Version Reason 

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 

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 

In response to 

name 

amendment of 

the Science Park 

in Chinese (no 
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Items Original Version Amended Version Reason 

Company may set up branch 

offices at other proper location(s). 

Company may set up branch offices 

at other proper location(s). 

changes in 

English 

translation) 

Article 16-1 If the Company has net profit as a 

result of the yearly accounting 

closing, the Company shall first 

offset its losses in precious years 

and set aside a legal capital 

reserve at ten percent (10%) of the 

net profit, until the accumulated 

legal capital reserve has equaled 

the total capital of the Company; 

then set aside special capital 

reserve in accordance with 

relevant laws or regulations or as 

requested by the authorities in 

charge, then appropriate not less 

than ten percent (10%) of the 

remaining balance plus 

undistributed earnings in begin of 

period are available for 

distribution as dividends to 

shareholders. The board of 

directors may propose the 

distribution for approval in the 

shareholders’ meeting. 

If the Company has earnings at the 

end of the fiscal year net profit as a 

result of the yearly accounting 

closing, the Company shall first pay 

all relevant taxes, offset its losses in 

precious years and set aside a legal 

capital reserve at ten percent (10%) 

of the net profit, until the 

accumulated legal capital reserve 

has equaled the total capital of the 

Company; then set aside special 

capital reserve in accordance with 

relevant laws or regulations or as 

requested by the authorities in 

charge, then appropriate not less 

than ten percent (10%) of the 

remaining balance plus 

undistributed earnings in begin of 

period are available for distribution 

as dividends to shareholders. The 

board of directors may propose the 

distribution for approval in the 

shareholders’ meeting. 

To comply with 

the Regulation 

update. 

Article 19 …… 

The 21st amendment was made on 

June 12, 2019. 

…… 

The 21st amendment was made on 

June 12, 2019. 

The 22nd amendment was made on 

June 18, 2020. 

Correspondence 

to the 

amendment date. 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 2,005,653,063 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,593,193,632 

(including 

1,535,686,419 votes 

through e-voting) 

79.43 

526,943 

(including 526,943 

votes through e-voting) 
0.03 0 0 

411,932,488 

(including 411,835,873 

votes through e-voting) 
20.54 

 

RESOLVED, that the above proposal be and hereby was approved as proposed. 

 

ITEM 6: Discussion of amendments to the “Rules and Procedures of Shareholders’ Meeting” 

 

Proposal: Submission (by the BOD) of a proposal to amend certain parts of the Company’s “Rules 

and Procedures of Shareholders’ Meeting.” 
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Details: 

 

1. In order to comply with government rules and regulations and the operational needs of the 

Company, it is proposed to make amendments to the “Rules and Procedures of Shareholders’ 

Meeting.” Please refer to Attachment 4 for the comparison between the original and the 

amendments. 

2. Please discuss. 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 2,005,653,063 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,593,149,552 

(including 

1,535,642,339 votes 

through e-voting) 

79.43 

556,105 

(including 556,105 

votes through e-voting) 
0.03 0 0 

411,947,406 

(including 411,850,791 

votes through e-voting) 
20.54 

 

RESOLVED, that the above proposal be and hereby was approved as proposed. 

 

 

III. Extemporary Motion: None. 

 

 

IV. Meeting Adjourned: 10:17 a.m., June 18, 2020.  
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Attachment 1 

Wistron Corporation 

Business Report 

 

2019 was a year with rapid changes. While the global economy had lackluster performance and trade 

wars became more intense, Wistron’s business continuously performed well. 

 

Furthermore, we restructured our internal organization during this critical year and divided the 

company into three business entities: (1) Wistron Technologies, (2) Wistron Smart Devices, and (3) 

Growth Incubator. We also kicked off the management transition to the next generation, actively 

developing and promoting outstanding younger managers to fulfill the company’s future needs.  

 

Hereby, I would like to briefly summarize Wistron’s 2019 business results, business plan for 2020, 

and the company’s future development strategy as follows. 

 

2019 Financial and Operation Results 

 

In 2019, our consolidated revenue reached NT$878.26 billion, and net profit attributable to owners 

of parent was NT$6,801 million, with earnings per share (EPS) of NT$2.40. Consolidated revenue 

for the previous year was NT$889.5 billion, net profit attributable to owners of parent was NT$4,908 

million, and EPS was NT$1.76. Gross margin in 2019 was 4.8%, compared with 4.2% in 2018, and 

operating margin improved to 1.51% from 1.2% one year earlier. 

 

In 2019 among our product lines, server, display, smart device, and components module businesses 

enjoyed growth. While the traditional consumer products (e.g. notebook, and desktop computer) 

suffered slower demand, their sales either remained at the same level or experienced a decline 

compared with the previous year.  

 

Honors and Awards:  In 2019, Wistron received the MSCI ACWI ESG rating of AA. The Company 

was also ranked in the top 5% in the 5th Corporate Governance Evaluation implemented by the 

Taiwan Stock Exchange (TWSE) and was selected as a constituent stock in the FTSE4Good TIP 
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Taiwan ESG Index. Wistron also received the Commonwealth Magazine Excellence in Corporate 

Social Responsibility award in the large enterprise category for ten consecutive years. 

 

2020 Business and Operation Focus 

 

The COVID-19 pandemic which began sweeping around the world starting in the first quarter 

seriously affected the resumption of work and transportation activities of Chinese factories and supply 

chains. However, the company began to initiate several contingency measures and expects that the 

production level will gradually recover in the second quarter. 

 

Even with this disruption, Wistron still focuses on the effective execution of our operating strategies 

and continues to focus on the five major operating directions which are as follows: 

 

(1) Optimizing global footprints 

To cope with ever-changing environment with rapid change of customer needs, we are 

enhancing our global footprints including the extension of new manufacturing plants. We are 

also developing cloud technology and platforms to improve overall management and 

operational efficiency across global footprints. 

(2) Build technology services and innovation value 

In addition to improving the satisfaction of existing ODM/OEM customers, we are committed 

to providing a high-quality business customer experience and developing new businesses and 

technologies such as industrial computers, professional displays, and consumer and smart 

devices to increase our profitability by adjusting the product portfolio. 

(3) Aggressively invest, develop and acquire key technologies 

We continue to invest and seek cooperation opportunities with partners, pre-arrange the 

application needs of industrial value chains such as artificial intelligence (AI) and 5G, and 

accumulate intellectual property rights and breakthrough technologies. 

(4) Making positive impacts from digital transformation 

In order to optimize internal management systems, establish a high-performance team, and 

provide more mature products and services, Wistron actively drives the integration of 
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digitalization, analytics, and artificial intelligent (AI). We expect to make positive impacts 

throughout data-driven execution. 

(5) Pursuing sustainable value for better engagement on ESG 

Wistron has setup an ESG (Environment, Society, and Governance) Committee in 2019. 

Corporate sustainability and social responsibilities were upgraded to board level to establish 

the top-down strategic direction. We will closely engage with stakeholders to respond to their 

enquiries while promoting Wistron's ESG visibility. 

 

Outlook for the Future 

 

While we approach a path toward our third decade, Wistron will continue to accelerate the pace of 

global footprints with a diversified approach, strengthen forward-looking investments in technology 

and patents, implement digital transformation with artificial intelligence (AI) applications, and 

promote corporate sustainability with ESG performance to maintain our competitive advantage.  

 

At the same time, Wistron will continue to develop corporate sustainability with the management 

philosophy of altruism, driving us to the digital vision of being “the technology powerhouse for better 

life and environment.” 

 

Thank you for all your support and encouragement to Wistron over the years. Looking ahead, the 

company's management team and all employees will continue to act smart to create the greatest value 

for the company and shareholders. 

 

 

 

 

 

 

 

Chairman:  Simon Lin  President:  Robert Hwang  Controller:  Stone Shih
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Attachment 3 

Wistron Corporation 

Profit Appropriation Statement for 2019 

Unit: NT$ 

Unappropriated retained earnings at the beginning 

of the year 
 5,496,430,722   

Plus (Less):   

Effect of Adoption of IFRSs 16  (54,346,157)  

Remeasurements of defined benefit obligation (92,206,898)  

Changes in ownership interests in subsidiaries (161,932,560)  

Disposal of investments in equity instruments 

designated at fair value through other comprehensive 

income 

(188,755,383)  

Net Profit of 2019 6,800,767,919  

Set aside Legal Reserve (680,076,792)  

Reversal in special reserve 592,109,424  

Retained Earnings Available for Distribution  11,711,990,275 

Distribution Items:    

Stock Dividends to Common Shareholders  0   

Cash Dividends to Common Shareholders  (5,681,224,100) (5,681,224,100) 

Unappropriated Retained Earnings   6,030,766,175  

Note 1: Stock dividend: NT$0. 

Note 2: Cash dividend: NT$2.0 per share, and the cash dividend is rounded down to the nearest 

NT dollar; the amount rounded off will be credited to other income of Wistron. 

 

 

 

 

 

 

 

 

 

 

 

Chairman:  Simon Lin  President:  Robert Hwang  Controller:  Stone Shih 
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Attachment 4 

Comparison between Original and Amendments to 

“Rules and Procedures of Shareholders’ Meeting” 

 
Items Original Version Amended Version Reason 

Article 1 The Shareholders’ Meeting (the 

“Meeting”) of Wistron 

Corporation (“Wistron”) shall 

be conducted in accordance 

with these Rules and 

Procedures. 

The Shareholders’ Meeting (the 

“Meeting”) of Wistron 

Corporation (“Wistron”), 

except as otherwise provided by 

law, regulation, or the articles 

of incorporation, shall be 

conducted in accordance with 

these Rules and Procedures. 

Merge the 

content of 

Article 20 and 

make some 

wording 

corrections. 

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. 

The chair shall allow ample 

opportunity during the meeting 

for explanation and discussion 

of proposals and of 

amendments or extraordinary 

motions put forward by the 

shareholders; 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 and 

arrange adequate voting time. 

To comply with 

the Regulation 

update and the 

Company’s 

operational 

needs. 

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 

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 

To comply with 

the Regulation 

update and the 

Company’s 

operational 

needs. 
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Items Original Version Amended Version Reason 

number of directors elected and 

the number of ballots received 

by each. 

number of directors elected and 

the number of ballots received 

by each. The ballots for the 

election shall be sealed with the 

signatures of the monitoring 

personnel and kept in proper 

custody for at least 1 year. 

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. 

A shareholder shall be entitled 

to one vote for each share held, 

except when the shares are 

restricted shares or are deemed 

non-voting shares under Article 

179, paragraph 2 of the 

Company Act. 

When the Company holds a 

shareholders’ meeting, it shall 

adopt exercise of voting rights 

by electronic means and may 

adopt exercise of voting rights 

by correspondence. When 

voting rights are exercised by 

correspondence or electronic 

means, the method of exercise 

shall be specified in the 

shareholders meeting notice. A 

shareholder exercising voting 

rights by correspondence or 

electronic means will be 

deemed to have attended the 

meeting in person, but to have 

waived his/her rights with 

respect to the extraordinary 

motions and amendments to 

original proposals of that 

meeting. 

A shareholder intending to 

exercise voting rights by 

correspondence or electronic 

means under the preceding 

paragraph shall deliver a 

written declaration of intent to 

this Corporation before 2 days 

before the date of the 

shareholders meeting. When 

duplicate declarations of intent 

are delivered, the one received 

earliest shall prevail, except 

when a declaration is made to 

cancel the earlier declaration of 

intent. 

To comply with 

the Regulation 

update and the 

Company’s 

operational 

needs. 
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Items Original Version Amended Version Reason 

After a shareholder has 

exercised voting rights by 

correspondence or electronic 

means, in the event the 

shareholder intends to attend 

the shareholders meeting in 

person, a written declaration of 

intent to retract the voting rights 

already exercised under the 

preceding paragraph shall be 

made known to this 

Corporation, by the same means 

by which the voting rights were 

exercised, before 2 business 

days before the date of the 

shareholders meeting. If the 

notice of retraction is submitted 

after that time, the voting rights 

already exercised by 

correspondence or electronic 

means shall prevail. When a 

shareholder has exercised 

voting rights both by 

correspondence or electronic 

means and by appointing a 

proxy to attend a shareholders 

meeting, the voting rights 

exercised by the proxy in the 

meeting shall prevail. 

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. At the time of a vote, 

the chairman or a person 

designated by the chairman 

shall first announce the total 

number of voting rights 

represented by the attending 

shareholders, followed by a poll 

of the shareholders. 

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 

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 

The deleted 

part is 

incorporated 

into the 

amended 

Article 16. 
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Items Original Version Amended Version Reason 

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. 

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.” 

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.” 

At the place of a shareholders 

meeting, if a shareholder 

attempts to speak through any 

device other than the public 

address equipment set up by 

this Corporation, the chair may 

prevent the shareholder from so 

doing. 

When a shareholder violates the 

rules of procedure and defies 

the chair's correction, 

obstructing the proceedings and 

refusing to heed calls to stop, 

the chair may direct the 

proctors or security personnel 

to escort the shareholder from 

the meeting. 

To comply with 

the Regulation 

update and the 

Company’s 

operational 

needs. 

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. 

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. 

This article is 

deleted and 

incorporated 

into the 

amended 

Article 1. 

Article 2021 …… 

The 2nd amendment was made 

on June 14, 2013. 

…… 

The 2nd amendment was made 

on June 14, 2013. 

The 3rd amendment was made 

on June 18, 2020. 

Correspondenc

e to the 

amendment 

date. 

 




