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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 



- 2 - 

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) Discussion Item (I) 

 

Note: Voting by Poll. 

 

(5) Report Items 

 

(6) Ratification Items and Discussion Items (II) 

 

Note: After discussions on all ratification and discussion items (II) 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 15, 2016 

Venue: National Taiwan University Hospital International Convention Center. 

(Room 401, 4F, No. 2, Xuzhou Road, Zhongzheng District , Taipei, Taiwan) 

 

I. Discussion Item (I) 

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

 

II. Report Items 

1. Report the business of 2015. 

2. Audit Committee’s Review Report. 

3. Report the compensation for employees and directors of 2015. 

4. Report the status of treasury stocks buyback. 

5. Report of amendments to the “The 1st Rules on Transfer Repurchased Shares to 

Employees for 2015” and “The 2nd Rules on Transfer Repurchased Shares to 

Employees for 2015.” 

 

III.  Ratification Items and Discussion Items (II) 

1. Ratification of the Business Report and Financial Statements of 2015. 

2. Ratification of the proposal for distribution of 2015 profits. 

3. Discussion of the capitalization of part of 2015 profits through issuance of new 

shares. 

4. Discussion of the issuance plan for private placement of common shares, ADR/GDR 

or CB/ECB, including secured or unsecured convertible corporate bonds. 

 

IV.  Extemporary Motions 

 

V. Adjournment 
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Discussion Item (I) 

 

ITEM 1: 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 amendment of Article 235-1 of Company Act and 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: 

…… 

15.CD01030 Automobiles and 

Parts Manufacturing (can only be 

conducted outside Hsinchu 

Science Park ) 

…… 

The business items of the Company 

are set out as follows: 

…… 

15.CD01030 Automobiles and 

Parts Manufacturing (can only be 

conducted outside Hsinchu 

Science Park ) 

16.F218010 Retail Sale of 

Computer Software (can only be 

conducted outside Hsinchu 

Science Park ) 

17.I301020 Data Processing 

Services 

18.I301030 Digital Information 

Supply Services 

…… 

To comply with 

the Company’s 

operational 

needs. 

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 (NTD 10) each and 

will be issued as common shares or 

preferred shares by installments by 

the Board of Directors.   

An amount of Two Billion New 

The total capital amount of the 

Company is Forty Thirty Billion 

New Taiwan Dollars (NTD 

430,000,000,000), which is divided 

into Four Three Billion 

(43,000,000,000) shares with a par 

value of Ten New Taiwan Dollars 

(NTD 10) each and will be issued as 

common shares or preferred shares 

by installments by the Board of 

Directors.   

To comply with 

the Company’s 

operational 

needs. 
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Items Original Version Amendment Version Reason 

Taiwan Dollars (NTD 

2,000,000,000) from the above total 

capital amount divided into 

200,000,000 shares with a par value 

of Ten New Taiwan Dollars each 

(NTD 10) are reserved for the 

issuance of employee stock options. 

An amount of Two Billion New 

Taiwan Dollars (NTD 

2,000,000,000) from the above total 

capital amount divided into 

200,000,000 shares with a par value 

of Ten New Taiwan Dollars each 

(NTD 10) are reserved for the 

issuance of employee stock options. 

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: 

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. 

If the Company has profit as a result 

of the yearly accounting closing, 

( profit means the profit before tax, 

excluding the amounts of employees’ 

and directors’ compensation) 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, such profit will be 

distributed in accordance with the 

following, once the Company's 

accumulated losses shall have been 

covered. 

1.No less than five 5 percent (5%) of 

profit from the current year as 

employees’ compensation. bonus 

shall be included; where such 

bonus is distributed by shares, 

employees of controlled 

companies, The Company may 

distributed in the form of shares or 

in cash, and the qualification 

requirements of employees, 

including the employees of 

subsidiaries of the company 

meeting certain specific 

requirements, entitled to receive 

compensation shall be determined 

with qualifications set by the 

Board of Directors; 

2. No more than oOne percent (1%) 

of profit from the current year as 

To comply with 

the Regulation 

update. 
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Items Original Version Amendment Version Reason 

Article 16 the compensation 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. 

To comply with 

the Regulation 

update. 

Article 16-1 (newly added) 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. 

To comply with 

the Regulation 

update. 

Article 19 …… 

The 18
th

 amendment was made on 

June 26, 2015. 

…… 

The 18
th

 amendment was made on 

June 26, 2015. 

The 19
th

 amendment was made on 

June 15, 2016. 

Correspondence 

to the 

amendment 

date. 

 

Resolution: 
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Report Items 

 

1. Business Report of 2015 (Please refer to Appendix 1, pages 17-29) 

 

2. Audit Committee’s Review Report (Please refer to Appendix 2, page 30) 

 

3. Report the compensation for employees and directors of 2015. 

 

Description: 

(1) According to Article 16 of the amended version of “Articles of Incorporation”: 

If the Company has profit as a result of the yearly accounting closing (profit 

means the profit before tax, excluding the amounts of employees’ and directors’ 

compensation), such profit will be distributed in accordance with the following, 

once the Company's accumulated losses shall have been covered. 

A. No less than five percent (5%) of profit as employees’ compensation. The 

Company may distributed in the form of shares or in cash, and the qualification 

requirements of employees, including the employees of subsidiaries of the 

company meeting certain specific requirements, entitled to receive 

compensation shall be determined by the Board of Directors. 

B. No more than one percent (1%) of profit as the compensation in cash to the 

Directors. 

 

(2) The Company’s 3rd term 5th Compensation Committee Meeting and 1st Board 

Meeting of 2016 resolved the employees’ and directors’ compensation of 2015 in 

accordance with the amended version of “Articles of Incorporation.” 

A. The employees’ compensation was NT$496,015,380, distributed by shares. 

B. The directors’ compensation was NT$24,565,050, distributed in cash. 

 

(3) The amount of issued shares of employees’ compensation with NT$10 per share 

were 24,020,115 shares, which were calculated based on the closing price, 

NT$20.65, prior to the board resolution date. Employees’ compensation of less 

than one share, equivalent to NT$5, shall be distributed in cash. 

 

(4) The newly issued shares from the capital increase possess identical obligations and 

rights as the original shares. The Board of Directors is authorized to carry out the 

matter regarding the setting of the record date for new shares from capital increase. 
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4. Report the status of treasury stocks buyback. 

As of 04/17/2016 

 

5. Report of amendments to the “The 1st Rules on Transfer Repurchased Shares to 

Employees for 2015” and “The 2nd Rules on Transfer Repurchased Shares to 

Employees for 2015.” 

Description: 

 

In order to comply with the requirements of the competent authority and the 

operational needs of the Company, the Company approved the amendments of “The 

1st Rules on Transfer Repurchased Shares to Employees for 2015” and “The 2nd 

Rules on Transfer Repurchased Shares to Employees for 2015” at the 6th and 9th 

board meetings of 2015. Please refer to Appendix 3, pages 31 and Appendix 4, pages 

32 for the comparison between the original and the amendments, and Appendix 5, 

pages 33-34 and Appendix 6, pages 35-36 for the amended version. 

  

Treasury stocks batch order  1st of 2015 2nd of 2015 

Date of board resolution 2015/05/14 2015/08/26 

Purpose of buy-back To transfer to employees To transfer to employees 

Timeframe of buy-back 2015/05/15~2015/07/14 2015/08/27~2015/10/21 

Price range NT$23 to NT$39 per share NT$12 to NT$23 per share 

Class, quantity of shares 

bought back 
60,000,000 shares 80,000,000 shares 

Value of shares bought-back  NT$1,412,269,403 NT$1,308,914,006 

Average repurchase price 

per share 
NT$23.54 NT$16.36 

Shares sold/transferred 0 shares 5,637,900 shares 

Accumulated number of 

company shares held 
60,000,000 shares 134,362,100 shares 

Percentage of total company 

shares held (%) 
2.35% 5.26% 



- 11 - 

Ratification Items and Discussion Items (II) 

 

ITEM 1: Ratification of the Business Report and Financial Statements of 2015 

Proposal: Submission (by the BOD) of the Company’s 2015 business report and 

financial statements for ratification. 

 

Details:  

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

2015 (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 17-29.) 
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ITEM 2: Ratification of the proposal for distribution of 2015 profits 

 

Proposal: Submission (by the BOD) of the proposal for 2015 earnings distribution for 

ratification. 

  

Details:  

1. The undistributed surplus at the beginning of the 2015 is NT$12,634,155,066, after 

deducting the influence of the adoption of IFRSs (Actuarial losses) of NT$241,103,929 

and remeasurements of the defined benefit liability of NT$100,130,345 and decrease in 

unappropriated earnings resulting from equity-accounted investees of NT$3,684,025 and 

changes in ownership interest of subsidiaries of NT$16,836,876, then adding up the net 

income after tax for 2015 is NT$1,334,094,188 and deducting the legal reverse of 

NT$133,409,419, and adding up the reversal in special reserve of NT$1,394,276,792, 

therefore the total amount eligible for distribution earnings is NT$14,867,361,452. The 

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

NT$3,631,680,494, including NT$726,336,100 in stock dividend (NT$0.3 per share at 

par value) and NT$2,905,344,394 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 7, page 37 for the Profit Appropriation Statement for 2015. 

 

6. Submission for ratification. 
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ITEM 3: Discussion of the capitalization of part of 2015 profits 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 2015 earnings. 

 

Details: 

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

shareholder’s dividends and bonus of NT$726,336,100 from distributable earnings in 

2015 to increase the capital by issuing 72,633,610 shares.  

 

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

dividends and bonus of NT$726,336,100, 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 the issuance plan for private placement of common shares, 

ADR/GDR or CB/ECB, including secured or unsecured convertible 

corporate bonds. 

 

Proposal: Submission (by the BOD) of a proposal to approve the issuance plan of private 

placement for common shares, ADR/GDR or CB/ECB, including secured or 

unsecured convertible corporate bonds, to no more than 240,000,000 shares. 

 

Details:  

 

1. To introduce to strategic investors and to supplement operating capital for future needs, 

the Company proposed to do private placement through common shares, ADR/GDR or 

Euro/Domestic convertible bonds (including secured or unsecured convertible corporate 

bonds) in one or several times (no more than 3 times), based on market conditions and the 

Company’s needs. The amount of shares issued or convertible is proposed to be no more 

than 240,000,000 shares, and it is proposed to authorize the Company’s Board of Director 

to determine the amount of actual shares issued base on status of capital market. 

 

2. The instructions from Item 6, Article 43-6 of Securities and Exchange Act are: 

(1) The basis and rationale to determine the price of private placement: 

A. The common stock price per share shall be set by no less than 80% 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. 

(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 issuance price of convertible corporate bonds shall be set by no less than 80% 

of the theoretical price. The theoretical price shall be calculated based on related 

laws and regulations to select pricing model shall encompass, and include the 

concurrent consideration of, the various rights included in the terms of issuance. 

C. The pricing date, actual reference price, theoretical price, and actual issuance price 

(including the conversion price of corporate bonds) are proposed to authorized the 

Board 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. 

(2)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 
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strategy. The company currently has not arranged the specific parties. It is proposed to 

authorize the Company’s Board of Director to determine the specific parties for 

private placement. 

 

(3) The necessity of private placement: 

A. The Company plans to invite strategic investors and strengthens competitiveness 

through private placement, because 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 proposed to raise capital through private 

placement, rather than public offering. 

B. The amount of the private placement: no more than 240,000,000 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 fully 

used as working capital. The private placement will expand the scale of operations 

and invite strategic investors. The private placement 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 Director to determine, proceed or revise the 

issuance plan of private placement through instruments such as common shares, 

ADR/GDR, or Euro/Domestic convertible bonds (including secured or unsecured 

corporate bonds) in one or several times (no more than 3 times), 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 Company’s Board of Director to revise 

the issuance plan based on operation evaluation, environment changes or if receiving 

instructions from governmental authorities. 

 

(5) The limitations regarding private placement are based on Article 43-8 of Securities 

and Exchange Act and other letters from government authorities. The Company does 

not have significant change in managerial control within one year period on the day 

which the Board resolves on the private placement. And the Company will not have 

significant change in managerial control after the introduction of strategic investor 

through private placement. 

 

(6) It is proposed to authorize chairman or person assigned by chairman to represent the 

Company to negotiate and sign any document and contract regarding the private 

placement plan. For matters regarding the private placement but not included above, it 

is proposed to authorize chairman to handle, according to related laws and regulations. 

 

3. Please discuss. 
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Voting by Poll 

 
 
  
 
 

Extemporary Motion 
 
 
   
 
 
 

Adjournment 
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Appendix 1 

Wistron Corporation 

Business Report 

Last year was a tough year for Wistron. While confronting the continuous declining demand 

in notebook and LCD-TV markets, the overall ICT industry exhibited no significant growth 

in 2015. However, with the collaborative efforts of our colleagues, vendors, and partners, 

Wistron’s operations gradually stabilized. Although revenue increased around 5%, profit 

declined significantly compared with the previous year due to slow demand in the notebook 

market, lower revenue contribution of smart handheld devices, and investment returns in new 

business lines have not yet materialized. 

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 further improvement.  

 

2015 Financial and Operation Results 

In 2015, Wistron’s consolidated revenue reached NT$623.3 billion and consolidated 

operating profit was NT$2.4 billion. The consolidated profit before tax reached NT$2.4 

billion and consolidated net profit was NT$1.3 billion. Meanwhile, the earnings per share was 

NT$0.55. 

The revenue increased around 5%, however the profit declined more significantly compared 

with the previous year. The decreased operating profit was mainly caused by the slow 

demand in the notebook and LCD-TV markets which resulted in the low utilization rate of 

manufacturing capacity. In addition, the contribution from smart handheld devices did not 

fully meet the planned revenue, and the investment returns of some new businesses/product 

lines did not meet expectations which also impacted profit. The operating expenses slightly 

decreased; however, we still maintained an appropriate level/ratio for 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 2015, Wistron’s key growth drivers were server, VoIP, and storage, while the notebook and 

smartphone demand was weak and other product lines maintained the same level compared 

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

device and cloud service (e.g. server and storage) markets continued stable growth compared 

to the declining demand in the traditional consumer market (e.g. notebook, tablet and 

LCD-TV).  In the meantime, to cope with the unsatisfactory investment returns of some new 

businesses/product lines, Wistron continued adjusting the business directions, restructuring 

the organization, adjusting personnel structures, and enhancing the investment return 

forecasts and measures for countering losses in order to improve the operational performance.  
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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. 

 

2016 Business and Operation Focus 

For 2016, our major operation focuses are: 

(1) enhance the competitiveness of core businesses (including PC, server, and smartphone).  

Our actions will focus on the adjustment of customer and product portfolios to improve 

the gross profit rate. We will also emphasize on design simplification, manufacturing 

automation, inventory management control, and manufacturing capacity optimization to 

enhance operation efficiency and productivity. 

(2) accelerate the growth and profitability of technology service businesses (including LCM, 

green recycling, after-sale service, medical services and education technology service).  

Although Wistron has been investing in these businesses for three to four years, 

transformation to these new businesses is still slower than our expectation and has 

different difficulties and challenges. However, as the trends of diverse applications and 

services are being driven by big data and Internet of Things (IoT), these are the business 

directions we should move forward toward.  

Furthermore, this year we will continue to emphasize on innovation and execution. Regarding 

innovation, we will endeavor to build an environment beneficial for innovation activities. We 

encourage our employees to integrate their creativity into company’s creative platforms, then 

use company resources (including finance, human resource, and technical support) to support 

and sustain their creativity. Regarding execution, the first priority is accountability. We will 

continue setting goals for R&D and manufacturing expenditures and executing improvement 

plans in order to achieve profit goals.  

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, 

network storage, and industrial application devices. These directions should reduce portfolio 

risk and impact from the stagnant consumer market. 

The competition of IT industry is unabated.  With the uncertainty of global economic 

environment, we have to train our organization to be more agile in response to change and to 

face future challenges with innovation and intelligence. So this year, Wistron emphasizes 

"Think Great, Act Smart” as the main theme of our core attitude to enhance business 

performance. 
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Outlook for the Future 

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. For company’s future 

development strategy, while transforming our role into a comprehensive technology service 

provider (TSP), Wistron will continue to focus on: 

(1) creating value-added products to satisfy the demands of end customers in the value-chain. 

The demands of end users are determined and predicted so that the concepts of customer 

demand can be converted into a more accurate technical specification. Through cloud 

development, the software service platforms can be closely integrated with hardware 

devices (computers and smart devices) and cloud data systems to provide more convenient 

and suitable products and services. 

(2) strengthening investment strategies and vertically integrated products to obtain a leading 

status in the industry, thereby acquiring a stronger growth dynamic. In response to the 

rapidly changing Internet era in which consumer habits have deviated from those in the 

past, the six sigma approach was deeply rooted into Wistron to redefine the overall process 

of data collection, analysis, and application. By using big data we provide manufacturing 

and R&D teams more real-time, effective, and forward-looking information, make better 

investment decisions, rapidly adjust our operational direction, and reduce the investment 

risk associated with outdated equipment, processes, or technologies. 

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. Corporate social responsibility is a business’ 

commitment to becoming a sustainable business organization. Based on the philosophy of 

altruism, the company’s business philosophy, strategies, organizational planning, and talent 

development/cultivation should all consider the concept of sustainability. Only with such 

consideration can reasonable profits be generated and used as the foundation for sustainable 

management. 

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 

Comparison between Original and Amendments to 

“The 1st Rules on Transfer Repurchased Shares to Employees for 2015” 

Items Original Version Amendment Version Reason 

Article 7 The transfer price will be determined 

by the average price of shares 

purchased and the cost of capital 

could be included. If the Company's 

numbers of common shares increase 

before the share transfer, then the 

transfer price will be adjusted 

accordingly. 

The transfer price will be determined 

by the average price of shares 

purchased and the cost of capital 

could be included. If the Company's 

numbers of common shares increase 

or decrease before the share transfer, 

then the transfer price will be 

adjusted accordingly. Formula for 

transfer price adjustment: 

Adjusted transfer price=average 

actual repurchase price per share × 

(total number of common stock 

shares after the repurchase has been 

executed by Wistron ÷ total number 

of common stock shares prior to 

Wistron’s transfer of the repurchased 

shares to employees) 

To comply with 

the Company’s 

operational 

needs. 

Article 9 This rule will go into effect after 

approval at a Meeting of the Board 

of Directors. This shall apply to any 

amendments. This procedure should 

be reported in the Shareholder's 

meeting. 

The Rule was enacted on May 14, 

2015. 

This rule will go into effect after 

approval at a Meeting of the Board 

of Directors. This shall apply to any 

amendments. This procedure should 

be reported in the Shareholder's 

meeting. 

The Rule was enacted on May 14, 

2015. 

The 1
st
 amendment was made on 

August 13, 2015. 

Correspondence 

to the 

amendment 

date. 
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Appendix 4 

Comparison between Original and Amendments to 

“The 2nd Rules on Transfer Repurchased Shares to Employees for 2015” 

Items Original Version Amendment Version Reason 

Article 4 For full-time employees of the 

Company and its domestic and 

overseas subsidiaries who have 

joined the Company more than three 

months and who have special 

contribution to the Company being 

approved by Chairman are entitled to 

subscribe the amount specified in 

article five of this procedure. 

For full-time employees of the 

Company and its domestic and 

overseas subsidiaries who have 

joined the Company more than three 

months and who have special 

contribution to the Company being 

approved by Chairman are entitled to 

subscribe the amount specified in 

article five of this procedure. 

The subsidiaries mentioned above 

are the companies over 50% of the 

common stocks of which are held 

directly or indirectly by the 

Company and with effective control. 

To comply with 

requirements of 

the competent 

authority. 

Article 9 This rule will go into effect after 

approval at a Meeting of the Board 

of Directors. This shall apply to any 

amendments. This procedure should 

be reported in the Shareholder's 

meeting. 

The Rule was enacted on August 26, 

2015. 

This rule will go into effect after 

approval at a Meeting of the Board 

of Directors. This shall apply to any 

amendments. This procedure should 

be reported in the Shareholder's 

meeting. 

The Rule was enacted on August 26, 

2015. 

The 1
st
 amendment was made on 

November 4, 2015. 

Correspondence 

to the 

amendment 

date. 

  



- 33 - 

Appendix 5 

Wistron Corporation 

The 1st Rules on Transfer Repurchased Shares to Employees for 2015 

Article 1: To motivate employees and in accordance with R.O.C. Securities and Exchange 

Law article 28-2-1-1 and regulation of Securities and Futures Bureau, Financial 

Supervisory Commission, Executive Yuan, R.O.C. on ”Regulations Governing 

Share Repurchase by Exchange-Listed and OTC-Listed Companies”, the Company 

adopts these ”Rules on Transfer Repurchase Shares to Employee for Year 2015”. 

The repurchased shares will be transferred to employees according to related laws 

and these Rules. 

Article 2: The shares transferred to employees for the common stock, rights and obligations 

of the Act and these Regulations except as otherwise provided, are the same as 

other ordinary shares outstanding. 

Article 3: According to this procedure, the phases repurchased shares to employees one time 

or various times in three years starting from the date of repurchase period. 

Article 4: For employees who have joined the Company three months and above and who 

have special contribution to the Company being approved by Chairman are entitled 

to subscribe the amount specified in article five of this procedure. 

Article 5: To set the standard for share subscription according to employee's rank and special 

contribution to the Company, and will submit the standard to the chairman for 

approval. 

Article 6: The transfer procedure of this phase's share repurchase program: 

According to the board resolution, make announcement and execute company 

share repurchase during the repurchase period. The Chairman is authorized under 

this procedure to establish and announce the subscription record date, the standard 

for subscription amount, the payment period, and the rights contents and 

restrictions etc. Calculate the actual share amount with payment and transfer the 

shares accordingly. 

Article 7: The transfer price will be determined by the average price of shares purchased and 

the cost of capital could be included. If the Company's numbers of common shares 

increase or decrease before the share transfer, then the transfer price will be 

adjusted accordingly. Formula for transfer price adjustment: 

Adjusted transfer price=average actual repurchase price per share × (total number 

of common stock shares after the repurchase has been executed by Wistron ÷ total 

number of common stock shares prior to Wistron’s transfer of the repurchased 

shares to employees) 
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Article 8: After the repurchased shares are being transferred and registered under employees' 

names, unless otherwise specified, the rights and obligations of the shares are the 

same as the other common shares. 

Article 9: This rule will go into effect after approval at a Meeting of the Board of Directors. 

This shall apply to any amendments. This procedure should be reported in the 

Shareholder's meeting. 

The Rule was enacted on May 14, 2015. 

The 1
st
 amendment was made on August 13, 2015. 
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Appendix 6 

Wistron Corporation 

The 2nd Rules on Transfer Repurchased Shares to Employees for 2015 

Article 1: To motivate employees and in accordance with R.O.C. Securities and Exchange 

Law article 28-2-1-1 and regulation of Securities and Futures Bureau, Financial 

Supervisory Commission, R.O.C. on ”Regulations Governing Share Repurchase by 

Exchange-Listed and OTC-Listed Companies”, the Company adopts these ”The 

2nd Rules on Transfer Repurchase Shares to Employee for Year 2015”. The 

repurchased shares will be transferred to employees according to related laws and 

these Rules. 

Article 2: The shares transferred to employees for the common stock, rights and obligations 

of the Act and these Regulations except as otherwise provided, are the same as 

other ordinary shares outstanding. 

Article 3: According to this procedure, the phases repurchased shares to employees one time 

or various times in three years starting from the date of repurchase period. 

Article 4: For full-time employees of the Company and its domestic and overseas subsidiaries 

who have joined the Company more than three months and who have special 

contribution to the Company being approved by Chairman are entitled to subscribe 

the amount specified in article five of this procedure. 

The subsidiaries mentioned above are the companies over 50% of the common 

stocks of which are held directly or indirectly by the Company and with effective 

control. 

Article 5: To set the standard for share subscription according to employee's rank and special 

contribution to the Company, and will submit the standard to the chairman for 

approval. 

Article 6: The transfer procedure of this phase's share repurchase program: 

According to the board resolution, make announcement and execute company 

share repurchase during the repurchase period. The Chairman is authorized under 

this procedure to establish and announce the subscription record date, the standard 

for subscription amount, the payment period, and the rights contents and 

restrictions etc. Calculate the actual share amount with payment and transfer the 

shares accordingly. 

Article 7: The transfer price will be determined by the average price of shares purchased and 

the cost of capital could be included. If the Company's numbers of common shares 

increase or decrease before the share transfer, then the transfer price will be 

adjusted accordingly. Formula for transfer price adjustment: 
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Adjusted transfer price=average actual repurchase price per share × (total number 

of common stock shares after the repurchase has been executed by Wistron ÷ total 

number of common stock shares prior to Wistron’s transfer of the repurchased 

shares to employees) 

Article 8: After the repurchased shares are being transferred and registered under employees' 

names, unless otherwise specified, the rights and obligations of the shares are the 

same as the other common shares. 

Article 9: This rule will go into effect after approval at a Meeting of the Board of Directors. 

This shall apply to any amendments. This procedure should be reported in the 

Shareholder's meeting. 

The Rule was enacted on August 26, 2015. 

The 1
st
 amendment was made on November 4, 2015. 
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Appendix 7 

Wistron Corporation 

Profit Appropriation Statement for 2015 

Unit: NT$ 

Undistributed Surplus at the Beginning of the year   12,634,155,066 

Plus(Minus):   

Influence of the adoption of IFRSs (Actuarial losses) (241,103,929)  

Remeasurements of the defined benefit liability (100,130,345)  

Decrease in unappropriated earnings resulting from 

equity-accounted investees 
(3,684,025)  

Changes in ownership interest of subsidiaries (16,836,876)  

Net Income After Tax  1,334,094,188  

Minus:   

Legal Reserve (133,409,419)  

Plus:   

Reversal in Special Reserve 1,394,276,792  

Distributable Earnings   14,867,361,452 

Distribution Items:    

Stock Dividends to Common Shareholders  (726,336,100)  

Cash Dividends to Common Shareholders  (2,905,344,394) (3,631,680,494) 

Undistributed Earnings at the end of the Period   11,235,680,958 

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 8 

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 

15. CD01030 Automobiles and Parts Manufacturing (can only be conducted 

outside Hsinchu Science Park ) 

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

sales of video phones and web phones, video conference equipment and 

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. 

(12) Production, manufacture and sale of Various kinds of automotive 

electronic products (can only be conducted outside Hsinchu Science 

Park ) 

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. 
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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 

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 the entire 

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 
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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 

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 
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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.  

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. 

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. 

 

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.   
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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 

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. 
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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: 

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. 
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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. 

The 18
th

 amendment was made on June 26, 2015. 
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Appendix 9 

Impact of Stock Dividend Issuance on the Company’s Business 

Performance, Earnings per Share and 

Return on Shareholders’ Investment 

 

Year 

 

Item 

2016 

(Forecast) 

Beginning Paid-in Capital NT$25,554,824,280 

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 2016 Annual General Shareholders’ Meeting. 

Note 2: Wistron is not required to disclose its 2016 financial forecast pursuant to “Regulations 

Governing the Publication of Financial Forecasts of Public Companies.” 
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Appendix 10 

Wistron Corporation 

Shareholdings of Directors 

(As of April 17, 2016) 

Title  Name  Number of Shares 

Chairman  Simon Lin (Hsien-Ming Lin)  30,507,109 

Director  Stan Shih (Chen-Jung Shih)  2,644,302 

Director  Haydn Hsieh (Hong-Po Hsieh)  1,028,730 

Director  Robert Huang (Po-Tuan Huang)  4,040,760 

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  Duh- Kung Tsai  0 

Independent Director 
 Victor C.J. Cheng (Chung-Jen 

Cheng) 

 81,337 

Total    38,302,238 

     

 

The common shares of Wistron are 2,555,482,428 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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