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I. Report Items 

1. Report the business of 2022. (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 2022. (Please refer to Meeting 

Agenda) 

4. Report the amendments to the ”Codes of Ethical Conduct”. (Please refer to Meeting 

Agenda) 

5. Report the amendments to the ”Ethical Corporate Management Best Practice Principles”. 

(Please refer to Meeting Agenda) 

 

 

Questions from shareholder (Shareholder Account No. 659380): 

1. Does the increase in sales unit price mean that the products of the Company is moving 

toward higher gross margin? 

2. The reasons that the revenue increased but the accounts receivable and accounts payable 

decreased. 

3. The reasons for high interest charges. 

4. The impact of power cuts in Vietnam on the Vietnam factory. 

5. The reasons for the loss of China factories. 

 

 

Summary of Chairman’s response: 

1. The products of the Company will keep moving toward higher gross margin, which is also 

the situation we hope to retain. 

2. There were no direct relations between revenue and the decrease of accounts receivable and 

accounts payable. The financial restructuring of the Company has been moving towards 

healthier balance sheets. 

3. It was due to the raise of global interest rates. 

4. Wistron's business scale in Vietnam is still small, and the impact is relatively small. The 

local factory area has its own generator, and the Company is also planning to obtain 

electricity support from local green power companies. 

5. The profit and loss of the factory area is mainly related to the adjustment of the production 

capacity of the factory area. China's production capacity is gradually relocated to other 

countries. The decline in production capacity is the main reason for the loss of the factory 

area. However, this is a consideration of the global layout. What Wistron should focus on is 

to observe the overall performance after the global layout. 
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II. Ratification Items and Discussion Items 

ITEM 1: Ratification of the Business Report and Financial Statements of 2022 

Proposal: Submission (by the BOD) of the Company’s 2022 business report and financial 

statements for ratification. 

 

Explanatory Notes:  

1. The Company’s business report and financial statements for the year 2022 (Attachment 1: 

including Balance Sheets, Statements of Comprehensive Income, Statements of Changes in 

Equity and Statements of Cash Flows), which have all been approved by Audit Committee and 

Board of Directors via resolution. (Please refer to Attachment 1) 

 

2. Submission for ratification. 

 

 

Questions from shareholder (Shareholder Account No. 659380): 

Why is Wistron's shareholding ratio in Wiwynn different? 

 

Summary of Chairman’s response: 

Wiwynn's shareholding is not only held by Wistron alone, so the ratio will differ in the 

consolidated statement and the single consolidated statement. 

 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 1,929,564,915 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,562,598,409 

(including 

1,527,991,624 shares 

through e-voting) 

80.98 

2,870,648 

(including 

2,870,648 shares 

through e-voting) 

0.14 0 0 

364,095,858 

(including 

363,775,567 shares 

through e-voting) 

18.86 

 

RESOLVED, that the above proposal be and hereby was approved as proposed. 
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ITEM 2: Ratification of the proposal for distribution of 2022 profits 

 

Proposal: Submission (by the BOD) of the proposal for 2022 earnings distribution for ratification. 

 

Explanatory Notes:  

1. The unappropriated retained earnings at the beginning of 2022 is NT$5,035,590,489, after 

deducting the changes in equity of associates and joint ventures accounted for using equity 

method of NT$202,770 and the changes in ownership interests in subsidiaries of NT$1,039,940 

then adding up the remeasurements of defined benefit obligation of NT$245,512,750 and the 

disposal of investments in equity instruments designated at fair value through other 

comprehensive income of NT$109,565,494 and the share-based payment transaction NT$396,021 

and 2022 net profit of NT$11,162,450,679 and set aside legal reserve of NT$1,151,668,223 and 

adding up the reversal in special reserve of NT$6,521,952,002, therefore the total amount of 

retained earnings available for distribution is NT$21,922,556,502. The profit distribution is 

calculated based on the number of 2,846,462,050 outstanding shares on the resolution date of 

Board of Directors, and the dividends and bonus proposed to be distributed to the shareholders 

shall be NT$7,400,801,330 in cash (NT$2.6 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, cancellation of part of Employee 

Restricted Stock Awards 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 2022 

5. Submission for ratification. 

Resolution: 

No questions raised by the shareholders. 

Voting results: Shares present at the time of voting: 1,929,564,915 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,578,034,617 

(including 

1,543,427,832 shares 

through e-voting) 

81.78 

278,700  

(including 

 278,700 shares 

through e-voting) 

0.01 0 0 

351,251,598 

(including 

350,931,307 shares 

through e-voting) 

18.20 

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

overseas materials, or increase working capital, or repay bank loans or other needs for 

its future development and competitiveness enhancement. 

 

Explanatory Notes: 

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 8.62%. 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 
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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  

A. The par value of the new common shares to be issued per share is NT$10. It is proposed to 

authorize the Chairman of the Company to coordinate with the underwriter(s) of the public 

offering to determine the actual issue price in accordance with the Taiwan Securities 

Association's Self-regulatory Rules Governing the Provision of Advisory Services by 

Underwriter Members to Issuing Companies for Offering and Issuing Securities and the 

market conditions and the issue price shall be reported to, and accepted by the regulatory 

authority before issuance.  

B. It is proposed to authorize the Board to choose either of the following methods to sell the 

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

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

with Article 267, Paragraph I of the Company Act, it is proposed for the shareholders 

meeting to approve 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. 

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

with Article 267, Paragraph I of the Company Act, it is proposed that 10% of the new 

shares to be sold to the public through the underwriter(s) in accordance with Article 

28-1, Paragraph 2 of the Securities and Exchange Act and the remaining 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 shareholders of the Company will be sold to the person(s) designated by the 

Chairman of the Company at the issue price. 

(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: 

No questions raised by the shareholders. 

Voting results: Shares present at the time of voting: 1,929,564,915 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,563,550,012 

(including 

1,528,943,227 shares 

through e-voting) 

81.03 

6,487,398 

(including 

 6,487,398 shares 

through e-voting) 

0.33 0 0 

359,527,505 

(including 

359,207,214 shares 

through e-voting) 

18.63 

 

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

 

 

III. Extemporary Motions：None. 

 

 

IV. Meeting Adjourned: 9:54 a.m., June 15, 2023.  

 

 

(The minutes of this shareholders' meeting shall state only the main subject of the meeting and the 

outcome of the motion; the content of the meeting and the shareholders' speech shall still be subject 

to the audio and video record of the meeting) 
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Attachment 1 

Wistron Corporation 

Business Report 

 

In the year of 2022, the global pandemic peaked and gradually eased, followed by the outbreak 

of the Russo-Ukrainian War, which led to a surge in raw material and energy prices, strongly 

impacting the global supply chain. Under the push of global inflation, the weak demand for end 

products caused by the pandemic dividend ending and insufficient momentum for shipments resulted 

in a slight decline in Wistron's PC shipments. However, we still outperformed the industry average, 

while other product categories such as servers, industrial computers, and artificial intelligence (AI) 

computing business continued to grow. 

 

Herein, we report the 2022 business overview of Wistron, the 2023 business plan summary, and 

future company development strategies as follows: 

 

2022 Financial and Operation Results 

 

Wistron's consolidated revenue reached NT$984.6 billion, an annual increase of 14% in 2022. 

The gross profit margin was 7.1%, the consolidated operating profit margin was 2.8%, the 

consolidated operating profit was NT$27.47 billion, the consolidated pre-tax profit was NT$24.71 

billion, the net profit attributable to the parent company was NT$11.16 billion, and the earnings per 

share was NT$4.01. Among Wistron's major products, servers, industrial computers, and AI 

computing businesses performed outstandingly, while the rest of the main product lines either 

remained at the same level or experienced a slight decline. 

 

Sustainability 

 

In terms of ESG (Environment, Social, and Governance) performance, Wistron has been 

recognized as one of the top 5% of companies in Taiwan for corporate governance evaluations for 

four consecutive years (the 5th to 8th sessions). Wistron has won three major awards, including the 

"Taiwan Top 100 Sustainable Model Enterprises Award", "Sustainability Report Award: Platinum 

Category 1 in the Electronic Information Manufacturing Industry", and "Innovation and Growth 

Leadership Award" in the TCSA Taiwan Corporate Sustainability Awards. In addition, Wistron was 

ranked fourth in the large enterprise category of the "Sustainable Citizen Award". Wistron also won 

three awards in the "Digital Transformation Revolution Award" for the first time, including the top 

prize for large enterprises in the "Excellence in Operational Transformation Award", the top prize for 

large enterprises in the "Smart Manufacturing Transformation Award", and the ESG Special Award. 
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In international ESG evaluations, Wistron has made significant progress, with its first inclusion 

in the CDP Climate Change A list and successful inclusion in the emerging market component of the 

Dow Jones Sustainability Index (DJSI). In addition, Wistron ranked in the top 5% of the industry in 

the 2023 S&P Global "Sustainability Yearbook" (Top 5% S&P Global ESG Score) and won the 

Industry Mover award, demonstrating its outstanding performance in environmental, social, and 

corporate governance and receiving international recognition from investors. 

 

2023 Business and Operation Focus 

In response to environmental changes and in pursuit of growth, the Board of Directors has 

decided to reorganize and integrate the operations of Wistron Technology and Wistron Infocomm to 

enhance competitiveness and operational efficiency, and to face the challenges from rapidly changing 

markets and geopolitical changes. With regard to operational direction, this year's focus will be on 

the following four key points: 

 

(1) Enhancing the speed and scale of entry into new markets 

In addition to maintaining its leading position in the computer industry, Wistron is also striving 

to expand its presence in emerging technology fields, with the aim of achieving more diverse sources 

of revenue and profits. We closely monitors technology trends, actively engages in industry-academia 

collaborations, and continues to expand its investment in cutting-edge technology research and 

development. The projects cover emerging fields with future potential such as network 

communication, AI computation, technology services, green energy and environmental protection, 

Industry 4.0, and intelligent automobiles. 

 

(2) Continuing the globalization of the supply chain 

To enhance the resilience of the supply chain and respond to customer needs, Wistron plans to 

expand its manufacturing scale in Vietnam, Mexico, and Taiwan. We will strategically integrate 

resources and suppliers from various regions to achieve the overall optimization of cost control and 

management efficiency. 

 

(3) Incorporating innovation into the corporate culture 

Wistron has long encouraged employees to engage in research and development and innovation, 

and has improved the transparency and integrity of the patent process systemically, focusing on an 
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efficient global patent portfolio to strengthen its business competitiveness and explore future 

development opportunities. Wistron has been selected as one of the Top 100 Global Innovators by 

Clarivate Analytics for two consecutive years, which demonstrates its research and development 

innovation achievements and capabilities that have been well recognized internationally. 

 

(4) Focusing on ESG 6-pillar strategies 

In order to pursue sustainability for our company and turn ESG issues into positive impacts on 

the environment and society, we have developed ESG 6-pillar strategies that are most in line with 

Wistron's future sustainability: including "Sustainable supply base", "Green products ", " Recycling 

", " Decarbonization", " People with purpose ", and " Labor welfare". We have also set specific short-, 

medium-, and long-term goals, launched various initiatives, and taken proactive actions to implement 

sustainability. 

 

Outlook for the Future 

 

As we enter the third decade of our company's history, Wistron will focus even more on diversified 

business operations, striving to gain a foothold in more emerging technology application markets and 

create a more diverse portfolio of revenue and profit sources. In terms of production strategy, we will 

continue to promote the pace of global manufacturing, upholding our four core values of customer 

orientation, integrity and honesty, innovation breakthroughs, and sustainability. We will share these 

beliefs and successes with our employees and partners. 

 

Thanks to all shareholders for all your support and encouragement to Wistron over the years. The 

management team and all employees of Wistron will continue to work hard to create maximum value 

for the company and shareholders. 

 

 

 

 

 

Chairman:  Simon Lin  President:  Jeff Lin  Controller:  Fred Chiu 
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Attachment 3 

Wistron Corporation 

Profit Appropriation Statement for 2022 

Unit: NT$ 

Unappropriated retained earnings at the beginning 

of the year 
 5,035,590,489   

Plus (Less):   

Remeasurements of defined benefit obligation 245,512,750   

Changes in equity of associates and joint ventures 

accounted for using equity method 
(202,770)  

Changes in ownership interests in subsidiaries (1,039,940)  

Disposal of investments in equity instruments 

designated at fair value through other comprehensive 

income 

109,565,494  

Share-based payment transaction 396,021  

Net Profit of 2022 11,162,450,679   

Legal Reserve (1,151,668,223)  

Special Reserve 6,521,952,002  

Retained Earnings Available for Distribution  21,922,556,502 

Distribution Items:      

Stock Dividends to Common Shareholders (Note 1) 0   

Cash Dividends to Common Shareholders (Note 2) (7,400,801,330) (7,400,801,330) 

Unappropriated Retained Earnings    14,521,755,172 

Note 1: Stock dividend: NT$0. 

Note 2: Cash dividend: NT$2.6 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:  Jeff Lin        Controller:  Fred Chiu 
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