


2 

 

I. Report Items 

1. Report the business of 2018. (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 2018. (Please refer to Meeting 

Agenda) 

4. Report the amendments to the “Rules and Procedures of Board of Directors Meeting.” 

(Please refer to Meeting Agenda) 

5. Report the amendments to the “Codes of Ethical Conduct.” (Please refer to Meeting Agenda) 
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II. Ratification Items and Discussion Items 

ITEM 1:  Ratification of the Business Report and Financial Statements of 2018 

 

Proposal: Submission (by the BOD) of the Company’s 2018 business report and financial 

statements for ratification. 

 

Details:  

 

1. The Company’s business report and financial statements for 2018 (Attachment 1: including 

Balance Sheets, Statements of Comprehensive Income, Statements of Changes in Equity and 

Statements of Cash Flows), which have all been adopted by the BOD with resolution and 

examined by the Audit Committee, and are hereby submitted for ratification. (Please refer to 

Attachment 1.) 

 

2. Submission for ratification. 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 1,518,027,219 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,141,524,923 

(including 

1,012,863,945 votes 

through e-voting) 

75.20 

1,869,649 

(including 1,869,649 

votes through e-voting) 
0.12 0 0 

374,632,647 

(including 374,354,711 

votes through e-voting) 
24.68 

 

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

 

ITEM 2: Ratification of the proposal for distribution of 2018 profits 

 

Proposal: Submission (by the BOD) of the proposal for 2018 earnings distribution for ratification.  

 

Details:  

 

1. The unappropriated retained earnings at the beginning of 2018 is NT$5,326,348,352, after 

deducting remeasurements of defined benefit obligation of NT$118,682,370 and treasury stock 

transactions of NT$152,908,088 and changes in ownership interests in subsidiaries of 

NT$150,701,477 and disposal of investments in equity instruments designated at fair value 

through other comprehensive income of NT$122,127,184, then adding up effect of adoption of 

IFRSs 9 of NT$641,116,951 and changes in equity of associates accounted for using equity 

method of NT$378,776 and the 2018 net profit of NT$4,908,471,903 and deducting the legal 
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reserve of NT$490,847,190 and special reserve of NT$117,979,026, therefore the total amount 

of retained earnings available for distribution is NT$9,723,070,647. The dividends and bonus 

proposed to be allocated to the shareholders amount to NT$4,226,639,925 in cash dividend 

(NT$1.5 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 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, unsecured convertible bonds converting into 

common shares, capital increase by cash and capital increase by issuance of GDR etc.), which 

results in changes in shareholders’ allotment of cash dividend, the Chairman is to be authorized 

to make necessary adjustments at its full discretion. 

 

4. Please refer to Attachment 3 for the Profit Appropriation Statement for 2018. 

 

5. Submission for ratification. 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 1,518,027,219 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,155,535,892 

(including 

1,026,874,914 votes 

through e-voting) 

76.12 

1,468,383 

(including 1,468,383 

votes through e-voting) 
0.10 0 0 

361,022,944 

(including 360,745,008 

votes through e-voting) 
23.78 

 

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

 

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

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

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

and/or the issuance of new common shares for cash to sponsor the issuance of GDR 

through private placement. 

 

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

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

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

issuance of new common shares to sponsor the issuance of GDR through private 
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placement of up to 260 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. 

 

Details: 

 

1. Fund raising purpose and size: 

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

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

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

260 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 260 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 8.38%. The implementation of the fundraising plan will 

enhance the Company’s competitiveness and benefit the shareholders; the determination 

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

formed in the domestic market. Existing shareholders may still be able to purchase 

common stock in domestic stock market at the price closing to the issue price of GDR 

without bearing the exchange risks and liquidity risks, and may take into account their 

interests. 

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

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

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

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

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

authorize the Chairman, depending on the market needs, to allot the new common shares 
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not subscribed by employees of the Company as underlying shares of GDR. 

(2) Issuance of new common shares for cash in public offering  

It is proposed to authorize the Board of Directors to issue up to 260 million common shares 

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

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

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

A. By book-building 

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

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

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

pre-emptive rights to subscribe to the remaining shares to be waived by the 

shareholders in accordance with Article 28-1 of the Securities and Exchange Act and 

such remaining shares will be offered to the public via book building and will comply 

with “Taiwan Securities Association Rules Governing Underwriting and Resale of 

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

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

the Chairman of the Company at the issue price. 

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

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

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

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

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

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

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

B. By public subscription 

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

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

10% of the new shares will be sold to the public through the underwriter(s) and the 

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

shareholders of the Company in accordance with their shareholding. It is proposed 

that any new common shares not subscribed by employees and existing shareholders 

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

Company at the issue price. 

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

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

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

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

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

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

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

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

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

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

a. The common stock price per share shall be set at no less than 80% of the reference 

price. The reference price is set as the higher of the following two basis prices:  
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(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 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 260 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 
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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. 

 

5. The new common shares to be issued to sponsor issuance of GDR, the new common shares to 

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

common shares to sponsor issuance of GDR in private placement will be issued in scripless 

form. However the new common shares in private placement and the new common shares to 

sponsor issuance of GDR are subject to the selling restrictions within three years after the 

delivery date under Article 43-8 of the Securities and Exchange Act, the new common shares to 

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

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

private placement will have the same rights and obligations as the Company’s existing issued 

and outstanding common shares. 

 

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

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

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

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

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

 

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

with the applicable laws and regulations. 

 

8. Please discuss. 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 1,518,027,219 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,098,135,005 

(including 969,474,027 

votes through e-voting) 

72.34 

58,861,913 

(including 58,861,913 

votes through e-voting) 

3.88 0 0 

361,030,301 

(including 360,752,365 

votes through e-voting) 

23.78 

 

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

 

ITEM 4: Discussion of amendments to the “Articles of Incorporation” 

 

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

“Articles of Incorporation.” 
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Details:  

 

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

Company, it is proposed to make amendments to the “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 Amended Version Reason 

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. 

The Company is incorporated in 

accordance with the provisions 

under the Company Law 

pertaining to companies limited 

by shares by the name of 緯創資

通股份有限公司 in the Chinese 

language, and WISTRON 

CORPORATION in the English 

language. 

To comply with 

the Regulation 

update of the 

“Company Act.” 

Article 6-2 (newly added) The employees entitled to 

receive shares, which bought 

back by the Company, or share 

subscription warrants, or 

restricted stock for employees, or 

reserved for subscription by 

employees when the Company 

issues new shares, may including 

the employees of subsidiaries of 

the Company meeting certain 

specific requirements which will 

be determined by the Board of 

Directors. 

To comply with 

the Regulation 

update of the 

“Company Act.” 

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. 

The shares in the Company will 

be registered shares duly 

certified by three or more of the 

directors representing 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. 

To comply with 

the Regulation 

update of the 

“Company Act.” 
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Items Original Version Amended Version Reason 

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 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 should 

obtain may purchase liability 

insurance for the Directors to 

protect them against potential 

liabilities arising from their 

exercising of Director duties. 

…… 

To comply with 

the Regulation 

update of 

“Taiwan Stock 

Exchange 

Corporation 

Operation 

Directions for 

Compliance with 

the Establishment 

of Board of 

Directors by 

TWSE Listed 

Companies and 

the Board's 

Exercise of 

Powers” 

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. 

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, 

and the Company may also elect 

a vice chairman of the Board of 

Directors in the same manner. 

The company may create an 

audit committee, nominating 

committee, remuneration 

committee or other functional 

committees. 

To comply with 

the Company’s 

operational needs. 

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. 

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. 

To comply with 

the Company’s 

operational needs. 

Article 19 …… 

The 20th amendment was made 

on June 14, 2017. 

…… 

The 20th amendment was made 

on June 14, 2017. 

Correspondence 

to the amendment 

date. 
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Items Original Version Amended Version Reason 

 The 21st amendment was made 

on June 12, 2019. 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 1,518,027,219 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,122,993,851 

(including 994,332,873 

votes through e-voting) 

73.98 

1,427,365 

(including 1,427,365 

votes through e-voting) 

0.09 0 0 

393,606,003 

(including 393,328,067 

votes through e-voting) 

25.93 

 

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

 

ITEM 5: Discussion of amendments to the “Procedures of Asset Acquisition and Disposal” 

 

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

“Procedures of Asset Acquisition and Disposal”. 

 

Details: 

 

1. In order to comply with government rules and regulations, it is proposed to make amendments 

to the “Procedures of Asset Acquisition and Disposal.” Please refer to Attachment 4 for the 

comparison between the original and the amendments. 

2. Please discuss. 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 1,518,027,219 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,122,933,037 

(including 994,284,557 

votes through e-voting) 

73.97 

1,492,229 

(including 1,492,229 

votes through e-voting) 

0.10 0 0 

393,601,953 

(including 393,311,519 

votes through e-voting) 

25.93 

 

RESOLVED, that the above proposal be and hereby was approved as proposed. 
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ITEM 6: Discussion of amendments to the “Procedures Governing Loaning of Funds” 

 

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

“Procedures Governing Loaning of Funds”. 

 

Details:   

 

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

Company, it is proposed to make amendments to the “Procedures Governing Loaning of Funds.” 

Please see below for a comparison table of the original provisions and amendments. 

2. Please discuss.   

 

Comparison between Original and Amendments to 

“Procedures Governing Loaning of Funds” 
 

Items Original Version Amended Version Reason 

Article 5 …… 

The aforesaid loan amount shall 

be in accordance with Article 3. 

The loan amount of the Company 

or its subsidiaries’ to any single 

enterprise shall not exceed 10% 

of the net worth of the latest 

financial report of the Company 

or the subsidiaries. However, the 

limit of foreign subsidiaries 

which the Company directly and 

indirectly holds 100% of the 

voting shares shall be limited to 

not exceed the net worth of the 

latest financial report of the 

Company. 

…… 

…… 

The aforesaid loan amount shall 

be in accordance with Article 3. 

The loan amount of the Company 

or its subsidiaries’ to any single 

enterprise shall not exceed 10% 

of the net worth of the latest 

financial report of the Company 

or the subsidiaries. However, the 

limit on total loan amount and 

respective parties’ loan amount 

between two of foreign 

subsidiaries and between foreign 

subsidiaries and the Company, 

the foreign subsidiaries means 

which the Company directly and 

indirectly holds 100% of the 

voting shares, shall be limited to 

not exceed the net worth of the 

latest financial report of the 

Company. 

…… 

To comply with 

the Regulation 

update. 

Article 7 The Company shall announce and 

report on behalf of any subsidiary 

not categorized as domestic 

public companies and their 

directly or indirectly held 

subsidiaries any matters that such 

subsidiary is required to 

announce and report pursuant to 

the third subparagraph of the 

3. The Company shall announce 

and report on behalf of any 

subsidiary not categorized as 

domestic public companies and 

their directly or indirectly held 

subsidiaries any matters that 

such subsidiary is required to 

announce and report pursuant 

to the third subparagraph of the 

To comply with 

the Company’s 

operational 

needs. 
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Items Original Version Amended Version Reason 

preceding paragraph. preceding paragraph. 

Article 10 

 

…… 

The limits of a subsidiary on total 

loan amount and respective 

parties’ loan amount should 

calculate based on subsidiary’s 

net worth pursuant to Article 3 of 

this Procedure. However, the 

restrictions of limits on the total 

loan amount and term for loans 

under Paragraph 1 of Article 3 

and Article 4 of this Procedure do 

not apply to a foreign subsidiary 

in which the Company directly 

and indirectly holds 100 percent 

of the voting shares, but should 

not exceed the net worth of the 

Company and should meet the 

term for loans set in the 

procedure by foreign subsidiary. 

…… 

The limits of a subsidiary on total 

loan amount and respective 

parties’ loan amount should 

calculate based on subsidiary’s 

net worth pursuant to Article 3 of 

this Procedure. However, the 

restrictions of limits on the total 

loan amount and term for loans 

under Paragraph 1 of Article 3 

and Article 4 of this Procedure do 

not apply to a between two 

foreign subsidiaries and between 

foreign subsidiaries and the 

Company, the foreign 

subsidiaries means in which the 

Company directly and indirectly 

holds 100 percent of the voting 

shares, but the limits of total loan 

amount and respective parties’ 

loan amount should not exceed 

the net worth of the Company and 

should meet the term for loans set 

in the procedure by foreign 

subsidiary. 

To comply with 

the Regulation 

update. 

 

Article 14 Before the effectiveness of the 

Procedure, the present 

outstanding loan of funds of the 

Company shall submit to the 

Board of Directors for 

confirmation and handle the 

matters in accordance to the 

Procedure thereafter. If there is 

any exceeding portion of loaning 

funds, the Company should 

recover them in installment. 

Before the effectiveness of the 

Procedure, the present 

outstanding loan of funds of the 

Company shall submit to the 

Board of Directors for 

confirmation and handle the 

matters in accordance to the 

Procedure thereafter. If there is 

any exceeding portion of loaning 

funds, the Company should 

recover them in installment. 

1. If the Company plans to 

provide significant loan to 

other parties, the plan shall be 

approved by more than half 

members of all the Audit 

Committee and submitted to 

Board of Directors for 

resolution. 

2. If the above plan that has not 

been approved by the Audit 

Committee, the plan shall be 

approved by the Board of 

Directors with two-thirds of all 

To comply with 

the Regulation 

update. 
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Items Original Version Amended Version Reason 

directors and the resolution of 

Audit Committee shall be 

recorded in the Board of 

Directors minutes. 

3. The Audit Committee members 

and the Board of Directors 

members in this Article and 

Article 15 will only calculate 

the members in present 

position. 

Article 14-

1 

 

If the Company plans to provide 

significant loan to other parties, 

the plan shall be approved by 

more than half members of all the 

Audit Committee and submitted 

to Board of Directors for 

resolution. 

If the above plan that has not 

been approved by the Audit 

Committee, the plan shall be 

approved by the Board of 

Directors with two-thirds of all 

directors and the resolution of 

Audit Committee shall be 

recorded in the Board of 

Directors minutes. 

The Audit Committee members 

in first paragraph and the Board 

of Directors members in 

preceding paragraph will only 

calculate the members in present 

position. 

If the Company plans to provide 

significant loan to other parties, 

the plan shall be approved by 

more than half members of all the 

Audit Committee and submitted 

to Board of Directors for 

resolution. 

If the above plan that has not 

been approved by the Audit 

Committee, the plan shall be 

approved by the Board of 

Directors with two-thirds of all 

directors and the resolution of 

Audit Committee shall be 

recorded in the Board of 

Directors minutes. 

The Audit Committee members 

in first paragraph and the Board 

of Directors members in 

preceding paragraph will only 

calculate the members in present 

position. 

The contents of 

Article 14-1 

moved to the 

Article 14. 

 

Article 15 The Procedure, as well as any 

revision thereto, shall be 

approved by the Audit Committee 

pursuant to related regulations, 

and submitted to the Board of 

Directors for resolution and later 

be effective after approved by 

shareholders’ meeting. If a 

director holds dissenting opinions 

and there are records for it or in 

written stating, the Company 

shall submit materials of the 

director’s dissenting opinions to 

the Audit Committee and report 

to the shareholders’ meeting for 

discussion. 

1. The Procedure, as well as any 

revision thereto, shall be 

approved by more than half 

members of all the Audit 

Committee pursuant to related 

regulations, and submitted to 

the Board of Directors for 

resolution and later be effective 

after approved by 

shareholders’ meeting. If a 

director holds dissenting 

opinions and there are records 

for it or in written stating, the 

Company shall submit 

materials of the director’s 

dissenting opinions to the 

Audit Committee and report to 

the shareholders’ meeting for 

To comply with 

the Regulation 

update. 
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Items Original Version Amended Version Reason 

discussion. 

2. If the above plan that has not 

been approved by the Audit 

Committee, the plan shall be 

approved by the Board of 

Directors with two-thirds of all 

directors and the resolution of 

Audit Committee shall be 

recorded in the Board of 

Directors minutes. 

Article 17 …… 

The 7th amendment was made on 

June 14, 2018. 

 

…… 

The 7th amendment was made on 

June 14, 2018. 

The 8th amendment was made on 

June 12, 2019. 

Correspondence 

to the 

amendment 

date. 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 1,518,027,219 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,122,738,244 

(including 994,077,266 

votes through e-voting) 

73.96 

1,687,067 

(including 1,687,067 

votes through e-voting) 

0.11 0 0 

393,601,908 

(including 393,323,972 

votes through e-voting) 

25.93 

 

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

 

 

ITEM 7: Discussion of amendments to the “Procedures Governing Endorsements and 

Guarantees” 

 

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

“Procedures Governing Endorsements and Guarantees.” 

 

Details:   

 

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

Company, it is proposed to make amendments to the “Procedures Governing Endorsements and 

Guarantees.” Please see below for a comparison table of the original provisions and 

amendments. 

2. Please discuss.   
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Comparison between Original and Amendments to 

“Procedures Governing Endorsements and Guarantees” 
 

Items Original Version Amended Version Reason 

Article 10 1. The Company shall make a 

public announcement on the 

amount of its endorsements 

and/or guarantees on or before 

the 10th date of each month. In 

addition, in the event that the 

amount meets of the following 

standards, the Company shall 

make a separate public 

announcement within 2 days: 

…… 

(3)The balance of the 

Company and its 

subsidiaries’ 

endorsements/guarantees for 

a single enterprise reaches 

NT$10 million or more and 

the aggregate amount of all 

endorsements/guarantees 

for, investment of a long-

term nature in, and balance 

of loans to, such enterprise 

reaches 30 percent or more 

of Company’s net worth as 

stated in its latest financial 

statement audited or 

reviewed by the accountant. 

…… 

1. The Company shall make a 

public announcement on the 

amount of its endorsements 

and/or guarantees on or before 

the 10th date of each month. In 

addition, in the event that the 

amount meets of the following 

standards, the Company shall 

make a separate public 

announcement within 2 days: 

…… 

(3)The balance of the 

Company and its 

subsidiaries’ 

endorsements/guarantees for 

a single enterprise reaches 

NT$10 million or more and 

the aggregate amount of all 

endorsements/guarantees 

for, book value of equity-

accounted investees 

investment of a long-term 

nature in, and balance of 

loans to, such enterprise 

reaches 30 percent or more 

of Company’s net worth as 

stated in its latest financial 

statement audited or 

reviewed by the accountant. 

…… 

To comply with 

the Regulation 

update. 

Article 14 …… 

3. When the Company submits 

the Procedures for 

Endorsements/Guarantees to 

discuss in the board of 

directors and makes 

endorsements/guarantees for 

the Board of Directors’ 

approval, the board shall fully 

take each individual director’s 

opinions into consideration and 

record each director’s reasons 

for pros and cons in the 

minutes. 

…… 

3. When the Company makes 

endorsements/guarantees for 

others and submits the 

Procedures for 

Endorsements/Guarantees to 

discuss in the board of 

directors and makes 

endorsements/guarantees for 

the Board of Directors’ 

approval, the board shall fully 

take each individual director’s 

opinions into consideration and 

record each director’s reasons 

for pros and cons in the 

minutes. 

To comply with 

the Company’s 

operational 

needs. 

Article 15 If the Company makes the 1. If the Company makes the To comply with 
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Items Original Version Amended Version Reason 

endorsement and/or guarantee 

later becomes unqualified under 

Article 2, the Company shall 

discharge the endorsement and/or 

guarantee amount or the amount 

in excess within a designated 

period pursuant to an internal 

plan and enforce the plan 

accordingly. The above 

timeframe shall be reported to the 

Audit Committee and Board of 

Directors. 

If the Company makes the 

endorsement and/or guarantee 

and later the endorsement and/or 

guarantee amount exceeds the 

limit under the Procedure due to 

the change of the calculation 

basis, the Company shall 

discharge the endorsement and/or 

guarantee amount in excess 

within a designated period 

pursuant to an internal plan and 

enforce the plan accordingly. The 

above timeframe shall be reported 

to the Audit Committee and the 

Board of Directors. 

endorsement and/or guarantee 

later becomes unqualified 

under Article 2, the Company 

shall discharge the 

endorsement and/or guarantee 

amount or the amount in excess 

within a designated period 

pursuant to an internal plan and 

enforce the rectification plan 

accordingly. The above 

timeframe shall be reported to 

the Audit Committee and 

Board of Directors. 

2. If the Company makes the 

endorsement and/or guarantee 

and later the endorsement 

and/or guarantee amount 

exceeds the limit under the 

Procedure due to the change of 

the calculation basis, the 

Company shall discharge the 

endorsement and/or guarantee 

amount in excess within a 

designated period pursuant to 

an internal plan and enforce the 

rectification plan accordingly. 

The above timeframe shall be 

reported to the Audit 

Committee and the Board of 

Directors. 

the Company’s 

operational 

needs. 

 If the Company plans to provide 

significant endorsement and/or 

significant guarantee for other 

parties, the plan shall be approved 

by more than half members of all 

the Audit Committee and 

submitted to Board of Directors 

for resolution. 

If the above plan that has not 

been approved by the Audit 

Committee, the plan shall be 

approved by the Board of 

Directors with two-thirds of all 

directors and the resolution of 

Audit Committee shall be 

recorded in the Board of 

Directors minutes. 

The Audit Committee members 

in first paragraph and the Board 

of Directors members in 

1. If the Company plans to 

provide significant 

endorsement and/or significant 

guarantee for other parties, the 

plan shall be approved by more 

than half members of all the 

Audit Committee and 

submitted to Board of Directors 

for resolution. 

2. If the above plan that has not 

been approved by the Audit 

Committee, the plan shall be 

approved by the Board of 

Directors with two-thirds of all 

directors and the resolution of 

Audit Committee shall be 

recorded in the Board of 

Directors minutes. 

3. The Audit Committee members 

in first paragraph and the Board 

To comply with 

the Regulation 

update and the 

Company’s 

operational 

needs. 
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Items Original Version Amended Version Reason 

preceding paragraph will only 

calculate the members in present 

position. 

of Directors members in this 

Article and Article 17 

preceding paragraph will only 

calculate the members in 

present position. 

 

Article 17 The Procedures, as well as any 

revision thereto, shall be 

approved by the Audit Committee 

pursuant to related regulations, 

and submitted to the Board of 

Directors for resolution and later 

be effective after approved by the 

shareholders’ meeting. If a 

director holds dissenting opinions 

and there were records for it or in 

written stating, the Company 

shall submit materials of the 

director’s dissenting opinions to 

the Audit Committee and the 

shareholders’ meeting for 

discussion. 

1. The Procedures, as well as any 

revision thereto, shall be 

approved by more than half 

members of all the Audit 

Committee pursuant to related 

regulations, and submitted to 

the Board of Directors for 

resolution and later be effective 

after approved by the 

shareholders’ meeting. If a 

director holds dissenting 

opinions and there were 

records for it or in written 

stating, the Company shall 

submit materials of the 

director’s dissenting opinions 

to the Audit Committee and the 

shareholders’ meeting for 

discussion. 

2. If the above plan that has not 

been approved by the Audit 

Committee, the plan shall be 

approved by the Board of 

Directors with two-thirds of all 

directors and the resolution of 

Audit Committee shall be 

recorded in the Board of 

Directors minutes. 

To comply with 

the Regulation 

update. 

Article 18 …… 

The 9th amendment was made on 

June 14, 2018. 

 

…… 

The 9th amendment was made on 

June 14, 2018. 

The 10th amendment was made on 

June 12, 2019. 

Correspondence 

to the 

amendment 

date. 

 

Resolution: 

 

Voting results: Shares present at the time of voting: 1,518,027,219 

Approval votes % Disapproval votes % 
Invalid 

votes 
% 

Abstention votes/ 

no votes 
% 

1,122,726,775 

(including 994,065,797 

votes through e-voting) 

73.96 

1,658,043 

(including 1,658,043 

votes through e-voting) 

0.11 0 0 

393,642,401 

(including 393,364,465 

votes through e-voting) 

25.93 
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RESOLVED, that the above proposal be and hereby was approved as proposed. 

 

 

 

III. Extemporary Motion: None. 

 

 

IV. Meeting Adjourned: 10:10 a.m., June 12, 2019.  
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Attachment 1 

Wistron Corporation 

Business Report 

 

With various issues including U.S.-China trade war, extreme weather, and cyber-attacks, 2018 was 

a year of changes and challenges which greatly influenced the company’s operations. However, 

Wistron continued optimizing our customer and product portfolio, deepening our digital 

transformation to improve internal operational efficiency. The company also worked closely with 

supply chain partners, resulting in annual revenue growth slightly better than the previous year. 

 

I would hereby like to report our 2018 business results, 2019 strategic business focus and outlook 

for Wistron’s future directions as follows: 

2018 Financial and Operation Results 

Wistron’s consolidated revenue reached NT$889.5 billion in 2018, an increase of 6.4% from the 

previous year, with a gross margin of 4.2% and consolidated operating profit was NT$10.766 

billion. The consolidated profit before tax was NT$9.659 billion and profit attributable to Owners of 

the Company was NT$4.908 billion. Meanwhile, the earnings per share was NT$1.76. 

 

In 2018, Wistron’s key growth drivers were data center, internet phone, desktop, and components 

module businesses, while other product lines maintained the same level or a slight decline 

compared with the previous year. 

 

While pursuing growth and financial performance, Wistron is also dedicated to improving corporate 

governance as a top priority, devoting efforts to corporate sustainability and fulfilling social 

responsibilities. 

 

In addition to strengthening our internal control and auditing, we are committed to complying with 

environmental and energy regulations that are associated with our activities, products, and services, 

as well as customer requirements to reduce the impact of our operations on the environment. 

 

Recently, with frequent reports of major information security incidents, we examined our own 

security protection systems, elevating our colleagues’ awareness of information security and 
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implementing related tests and practices. In addition, we actively strengthened self-protection 

systems and quick emergency response capabilities. 

 

In the meanwhile, in response to the EU’s General Data Protection Regulation officially launched in 

May 2018, we also invited external experts to conduct various assessments (organizations, systems, 

procedures, safety management measures, etc.). We prioritized the action items and invested 

resources for improvements. 

 

2019 Business and Operation Focus 

The Company’s organization is adjusted to enhance the efficiency and agility of operations, to 

accelerate digital transformation for continuously providing high-quality service and satisfaction to 

customers, and to promote and cultivate the talents within our organization. The new organization is 

(1) Wistron Technologies, (2) Wistron Smart Devices, and (3) Growth Incubator. 

 

Wistron Technologies will focus on personal computers, display products, servers, internet phones, 

and after-sales services. In order to optimize core competitiveness, Wistron Technologies will aim 

to pursue profitable growth while continuously adjusting customer and product portfolios, 

improving operational efficiency, and increasing capacity utilization. 

 

To expand into the innovative market segments of IoT and smart home, Wistron Smart Devices will 

focus on providing smart IoT devices, solution services, and CEM services, including vertical 

industrial handheld device, smart audio, smart phone, smart accessory, and display components. 

 

For Growth Incubator, we expect to establish our intelligent solutions through building platforms 

and micro-services with big data application and artificial intelligence technology. Wistron Medical 

Technology Corporation will focus on medical device manufacturing, medical AI, and big data 

services. Wiedu Corporation provides school and business digital education and training services. 

Wiadvance Corporation provides enterprise cloud services and smart manufacturing services.  

 

In addition, the primary goal of Wistron’s digital transformation initiative is to establish high-

performance teams and achieve healthy business growth of our businesses. We will continue to 

accelerate the digital operation improvement initiatives, including the enhancement of Industry 4.0 

capabilities, further improving R&D efficiency and strengthening the competitiveness of smart 

manufacturing. 
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Outlook for the Future 

Looking ahead, the world is no doubt in a state of turmoil. Global economic growth may slow and 

will be uncertain, resulting from various geopolitical and trade disputes.  

In addition to maintaining the core competitiveness of products and services, the company will 

reduce the impact of market uncertainties by adopting more flexible implementation of our business 

processes across our design, production and supply chain operations. In the meanwhile, to cope 

with trade wars with corresponding risk management, we will also enhance the distribution and 

balance of our global operation sites. 

 

With the wave of intelligence gathering and utilization, enterprise management must move from 

digital to intelligent operation mode. As we are strengthening our company DNA, culture, and 

vision, we can improve in areas such as quality, efficiency, and costs so that the company has the 

ability to build more energy and undertake greater economic growth in the future. 

 

While confronting global market changes, Wistron will continue to develop corporate sustainability 

with the philosophy of altruism and the corporate vison of being “the technology powerhouse for 

better life and environment.” 

 

Finally, I would like to thank all shareholders for your support and attention over the years. 

Incorporating the corporate culture and core values, the management team and all employees of the 

company will continue to create maximum value for shareholders based on the execution attitude of 

“Think Great and Act Smart.” 

 

 

 

 

 

 

 

 

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



23



24



25



26



27



28



29



30



31



32



33



34



35



36



37



38



39 
 

Attachment 2 
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Attachment 3 

Wistron Corporation 

Profit Appropriation Statement for 2018 

Unit: NT$ 

Unappropriated retained earnings at the beginning 

of the year 
 

5,326,348,352 

Plus(Less):   

Effect of Adoption of IFRSs 9  641,116,951  

Remeasurements of defined benefit obligation (118,682,370)  

Treasury stock transactions (152,908,088)  

Changes in equity of associates accounted for using 

equity method 

378,776 
 

Changes in ownership interests in subsidiaries (150,701,477)  

Disposal of investments in equity instruments 

designated at fair value through other comprehensive 

income 

(122,127,184) 

 

Net Profit of 2018 4,908,471,903  

Less:   

Legal Reserve (490,847,190)  

Special Reserve (117,979,026)  

Retained Earnings Available for Distribution  9,723,070,647 

Distribution Items:    

Stock Dividends to Common Shareholders  0  

Cash Dividends to Common Shareholders  (4,226,639,925) (4,226,639,925) 

Unappropriated Retained Earnings   5,496,430,722 

Note 1: Stock dividend: NT$0. 

Note 2: Cash dividend: NT$1.5 per share, and the cash dividend is rounded down to the 

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

Wistron. 

 

 

 

 

 

 

 

 

 

 

 

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

Comparison between Original and Amendments to 

“Procedures of Asset Acquisition and Disposal” 

 
Items Original Version Amended Version Reason 

Article 2 The term “assets” as used in the 

Procedures including: 

…… 

2.Real estate (including land, 

houses and buildings, 

investment property, rights to 

use land, and construction 

enterprise inventory) and 

equipment. 

…… 

7.Other important assets. 

The term “assets” as used in the 

Procedures including: 

…… 

2.Real estate (including land, 

houses and buildings, 

investment property, rights to 

use land, and construction 

enterprise inventory) and 

equipment. 

…… 

7. Right-of-use assets. 

87.Other important assets. 

To comply with 

the Regulation 

update. 

Article 3 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Definitions 

1.”Derivative Products” means 

forward contracts, options, 

futures, leverage contracts, 

swaps contracts, whose value is 

derived from assets, interest 

rates, foreign exchange rates, 

indexes or other interests, and 

the hybrid contracts consisted 

by the above products, etc. The 

term “forward contracts” does 

not include insurance contracts, 

performance contracts, after-

sales service contracts, long-

term leasing contracts, or long-

term purchase (sales) contracts. 

2.”Assets Acquired or Disposed 

by Mergers, Splits, Acquisition 

or Shares Transference 

Pursuant to Laws” means assets 

acquired or disposed by 

mergers, splits, acquisition or 

shares transference pursuant to 

Enterprise Merger and 

Acquisition Law, Financial 

Holding Companies Law, 

Financial Institutions Merger 

Law or other laws or share 

transference from other 

companies (hereinafter referred 

to as “share transference”) by 

issuing new shares pursuant to 

Definitions 

1.”Derivative Products” means 

forward contracts, options, 

futures, leverage contracts, 

swap contracts, whose value is 

derived from a specified 

interest rate, financial 

instrument price, commodity 

price, assets, interest rates, 

foreign exchange rate, indexes 

of prices or rates, credit rating 

or credit index, or other 

variable interests; and the 

hybrid contracts consisted by 

the above products, etc. 

combining the above contracts; 

or hybrid contracts or structured 

products containing embedded 

derivatives. The term “forward 

contracts” does not include 

insurance contracts, 

performance contracts, after-

sales service contracts, long-

term leasing contracts, or long-

term purchase (sales) contracts. 

2.”Assets Acquired or Disposed 

by Mergers, Splits, Acquisition 

or Shares Transference 

Pursuant to Laws” means assets 

acquired or disposed by 

mergers, splits, acquisition or 

shares transference pursuant to 

To comply with 

the Regulation 

update. 
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Items Original Version Amended Version Reason 

Article 3 

 

the eight paragraph of Article 

156 of Company Law. 

…… 

Enterprise Merger and 

Acquisition Law, Financial 

Holding Companies Law, 

Financial Institutions Merger 

Law or other laws or share 

transference from other 

companies (hereinafter referred 

to as “share transference”) by 

issuing new shares pursuant to 

the eight paragraph of Article 

156-3 of Company Law. 

…… 

8.Securities exchange: “Domestic 

securities exchange” refers to 

the Taiwan Stock Exchange 

Corporation; “foreign securities 

exchange” refers to any 

organized securities exchange 

market that is regulated by the 

competent securities authorities 

of the jurisdiction where it is 

located.  

9.Over-the-counter venue: 

“Domestic OTC venue” refers 

to a venue for OTC trading 

provided by a securities firm in 

accordance with the 

Regulations Governing 

Securities Trading on the Taipei 

Exchange; “foreign OTC 

venue” refers to a venue at a 

financial institution that is 

regulated by the foreign 

competent authority and that is 

permitted to conduct securities 

business. 

To comply with 

the Regulation 

update. 

Article 4 

 

 

 

 

 

 

 

 

 

 

 

 

 

Procedures of Evaluation and 

Operation for the Acquisition or 

Disposition of Assets 

…… 

2. For acquisition or disposition 

of real estates, equipment, 

membership certificates, 

intangible assets, and assets 

acquired or disposed by 

mergers, splits, acquisition or 

shares transference in 

accordance to laws, the 

operating department shall 

submit items such as the 

Procedures of Evaluation and 

Operation for the Acquisition or 

Disposition of Assets 

…… 

2. For acquisition or disposition 

of real estates, equipment, 

membership certificates, 

intangible assets, right-of-use 

assets, and assets acquired or 

disposed by mergers, splits, 

acquisition or shares 

transference in accordance to 

laws, the operating department 

shall submit items such as the 

To comply with 

the Regulation 

update. 
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Items Original Version Amended Version Reason 

Article 4 reasons for the proposed 

acquisition or disposition, 

targeted assets, trading 

counterparties, price of transfer, 

receipt and payment terms, and 

price reference, etc. to the in-

charge department for the 

decision. 

…… 

reasons for the proposed 

acquisition or disposition, 

targeted assets, trading 

counterparties, price of transfer, 

receipt and payment terms, and 

price reference, etc. to the in-

charge department for the 

decision. 

…… 

To comply with 

the Regulation 

update. 

 

 

Article 5 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Procedures of Ratification and 

Decision for the Acquisition or 

Disposition of Assets 

1.Manner and the Reference Basis 

for the Decision on Price 

(1)…… 

(2)The acquisition or 

disposition of real estate and 

equipment shall be carried 

out by price comparison, 

price negotiation, or bidding. 

As to the price of real estate, 

it shall be determined by 

reference to the announced 

present value, appraised 

present value, and actual 

transaction price in the 

vicinity. 

(3)…… 

(4) For the acquisition or 

disposition of intangible 

assets such as patent rights, 

copyrights, trademark rights, 

and franchises, the price 

shall be entirely determined 

by reference to elements 

such as future anticipated 

profit, levels of technology 

development and innovation, 

legally protected conditions, 

circumstances of license and 

implementation, or 

production cost or 

implementation cost; in 

addition, the relevant 

elements of right owners and 

licensees shall also be 

integrally referred. 

2. Amount and Level of License 

In-charge department of the 

Company shall decide within its 

Procedures of Ratification and 

Decision for the Acquisition or 

Disposition of Assets 

1.Manner and the Reference Basis 

for the Decision on Price 

(1)…… 

(2)The acquisition or disposition 

of real estate or right-of-use 

assets and equipment or 

right-of-use assets shall be 

carried out by price 

comparison, price 

negotiation, or bidding. As to 

the price of real estate or 

right-of-use assets, it shall be 

determined by reference to 

the announced present value, 

appraised present value, and 

actual transaction price in the 

vicinity. 

(3)…… 

(4) For the acquisition or 

disposition of intangible 

assets or right-of-use assets 

such as patent rights, 

copyrights, trademark rights, 

and franchises, the price 

shall be entirely determined 

by reference to elements 

such as future anticipated 

profit, levels of technology 

development and innovation, 

legally protected conditions, 

circumstances of license and 

implementation, or 

production cost or 

implementation cost; in 

addition, the relevant 

elements of right owners and 

licensees shall also be 

integrally referred. 

To comply with 

the Regulation 

update. 
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Items Original Version Amended Version Reason 

Article 5 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

authority on the acquisition and 

disposition of assets in the 

following situations, provided, 

however, that matters governed 

by Article 185 of the Company 

Law shall be approved at the 

shareholders’ meeting in 

advance: 

(1)…… 

(2) The acquisition or 

disposition of real estate 

shall be approved by the 

Board of Directors before its 

execution, except that the 

chairman of the board is 

authorized by the Board of 

Directors to execute a project 

that is not more than 

NT$300 million, and it will 

be reported to the Board of 

Directors thereafter. 

However, the acquisition or 

disposition of real property 

to a related party, is not in 

the scope of this 

authorization, but shall apply 

the provisions of Article 12 

paragraph 2. 

(3) Acquisition or disposition of 

the Company and its 

subsidiary equipment used 

for operating purposes, to 

authorize the Chairman of 

the Board of Directors or its 

authorized personnel 

decisions NT$300 million, 

and afterwards would then 

be sent the most recent of the 

Board for ratification. 

Otherwise, the acquisition or 

disposition of equipment; for 

any projects the amount is 

more than NT$300 million, 

must be approved by the 

Board of Directors, the 

chairman of the Board or his 

authorized officers decides 

for other projects before its 

executions. 

(4) The acquisition or 

2. Amount and Level of License 

In-charge department of the 

Company shall decide within its 

authority on the acquisition and 

disposition of assets in the 

following situations, provided, 

however, that matters governed 

by Article 185 of the Company 

Law shall be approved at the 

shareholders’ meeting in 

advance: 

(1)…… 

(2) The acquisition or 

disposition of real estate or 

right-of-use assets shall be 

approved by the Board of 

Directors before its 

execution, except that the 

chairman of the board is 

authorized by the Board of 

Directors to execute a project 

that is not more than NT$300 

million, and it will be 

reported to the Board of 

Directors thereafter. 

However, the acquisition or 

disposition of real property 

or right-of-use assets to a 

related party, is not in the 

scope of this authorization, 

but shall apply the provisions 

of Article 12 paragraph 2. 

(3) Acquisition or disposition of 

the Company and its 

subsidiary or transaction 

between the subsidiaries in 

which it directly or indirectly 

holds 100 percent of the 

issued shares or authorized 

capital of the Company 

equipment or right-of-use 

assets used for operating 

purposes and real property 

right-of-use assets used for 

operating purposes,  to 

authorize the Chairman of 

the Board of Directors or its 

authorized personnel 

decisions NT$300 million, 

and afterwards would then 

To comply with 

the Regulation 

update. 
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Items Original Version Amended Version Reason 

Article 5 

 

disposition of derivative 

products shall be authorized 

to relevant personnel in 

accordance with the “Rules 

and Procedures of Derivative 

Transactions,” which set by 

the Company, and shall 

report to the soonest meeting 

of Board of Directors. 

3.Operating Department 

The finance department is the 

operating department for 

securities and derivative 

product investments; the using 

department and the relevant in-

charge department are the 

operating departments for 

investments in real estate, 

equipment, intangible assets, 

membership certificate and 

assets acquired or disposed by 

mergers, splits, acquisition or 

shares transference in 

accordance to laws. 

be sent the most recent of the 

Board for ratification. 

Otherwise, the acquisition or 

disposition of equipment or 

right-of-use assets; for any 

projects the amount is more 

than NT$300 million, must 

be approved by the Board of 

Directors, the chairman of 

the Board or his authorized 

officers decides for other 

projects before its 

executions. 

(4)The acquisition or disposition 

of derivative products shall 

be authorized to relevant 

personnel in accordance with 

the “Rules and Procedures of 

Derivative Transactions,” 

which formulated set by the 

Company, and shall report to 

the soonest meeting of Board 

of Directors. 

3.Operating Department 

The finance department is the 

operating department for 

securities and derivative 

product investments; the using 

department and the relevant in-

charge department are the 

operating departments for 

investments in real estate, 

equipment, intangible assets, 

membership certificate, right-

of-use assets and assets 

acquired or disposed by 

mergers, splits, acquisition or 

shares transference in 

accordance to laws. 

To comply with 

the Regulation 

update. 

Article 6 

 

 

 

 

 

 

 

 

 

 

Procedures of Announcement and 

Filing 

1.The acquisition or disposition 

of the Company’s assets, 

provided below, shall be 

announced and filed to the 

FSC’s designated website in 

accordance to its nature and the 

stipulated form, within two 

days commencing immediately 

of its occurrence, with the 

Procedures of Announcement and 

Filing 

1.The acquisition or disposition 

of the Company’s assets, 

provided below, shall be 

announced and filed to the 

FSC’s designated website in 

accordance to its nature and the 

stipulated form, within two 

days commencing immediately 

of its occurrence, with the 

To comply with 

the Regulation 

update. 
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Article 6 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

relevant data and information: 

(1)Purchase and disposition of 

real estate from a related 

party, or purchase or 

disposition of assets other 

than real property from or to 

a related party where the 

transaction amount reaches 

20 percent or more of paid-in 

capital, 10 percent or more 

of the Company’s total 

assets, or NT$300 million or 

more; provided, this shall not 

apply to trading of 

government bonds or bonds 

under repurchase and resale 

agreements, or subscription 

or repurchase of money 

market funds issued by 

domestic securities 

investment trust enterprises. 

(2)…… 

(3)Engaging in derivative 

products transactions and the 

loss reaching the upper limit 

loss amount of the total or 

individual contract 

prescribed in procedures 

which set by the Company, 

(4)Equipment that are 

categorized as assets 

acquired or disposed for 

business use, the transaction 

counterparty is not a related 

party, and the transaction 

amount has reached NT$1 

billion or more. 

(5)Real estate acquired by the 

Company by the ways of 

mandating others to build on 

its land, engaging others to 

build on rented land, joint 

cooperatively building with 

others to split the units, 

cooperatively building with 

others to acquire the 

proportion of profits, or 

cooperatively building with 

others to separately sell the 

units, the transaction amount 

relevant data and information: 

(1)Acquisition and disposition 

of real estate or right-of-use 

assets from a related party, or 

purchase or disposition of 

assets other than real 

property or right-of-use 

assets from or to a related 

party where the transaction 

amount reaches 20 percent or 

more of paid-in capital, 10 

percent or more of the 

Company’s total assets, or 

NT$300 million or more; 

provided, this shall not apply 

to trading of domestic 

government bonds or bonds 

under repurchase and resale 

agreements, or subscription 

or repurchase of money 

market funds issued by 

domestic securities 

investment trust enterprises. 

(2)…… 

(3)Engaging in derivative 

products transactions and the 

loss reaching the upper limit 

loss amount of the total or 

individual contract 

prescribed in procedures 

which formulated set by the 

Company, 

(4)Equipment or right-of-use 

assets that are categorized as 

assets acquired or disposed 

for business use, the 

transaction counterparty is 

not a related party, and the 

transaction amount has 

reached NT$1 billion or 

more. 

(5)Real estate acquired by the 

Company by the ways of 

mandating others to build on 

its land, engaging others to 

build on rented land, joint 

cooperatively building with 

others to split the units, 

cooperatively building with 

others to acquire the 

To comply with 

the Regulation 

update. 
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Article 6 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

which the anticipated 

amount invested by the 

Company has exceeded 

NT$500 million. 

(6)Except for asset transactions 

provided in the preceding 

five items, or an investment 

in the mainland China area, 

where the transaction 

amount reaching 20% of the 

Company’s paid-in capital or 

in exceeds NT$300 million; 

however, not included 

otherwise provided below: 

(a)purchase and sale of 

government bonds, 

(b)purchase and sale of 

bonds with put or call 

conditions, or subscription 

or repurchase of money 

market funds issued by 

domestic securities 

investment trust 

enterprises. 

2.The transaction mounts in the 

preceding paragraph are 

calculated in accordance to the 

methods provided herein 

below: 

(1)each single transaction 

amount, 

(2)the transaction amount 

accumulated within one year 

with the same counterparty 

in the acquisition or 

disposition of the targeted 

assets with the same nature, 

(3)the amount accumulated (the 

amounts for acquisition and 

disposition are separately 

accumulated) within one 

year of the acquisition or 

disposition of the same real 

estate in a development plan, 

(4)the amount accumulated (the 

amounts for acquisition and 

disposition are separately 

accumulated) within one 

year in the acquisition or 

disposition of the same 

proportion of profits, or 

cooperatively building with 

others to separately sell the 

units, and furthermore the 

transaction counterparty is 

not a related party, then the 

transaction amount which the 

anticipated amount invested 

by the Company has 

exceeded NT$500 million. 

(6)Except for asset transactions 

provided in the preceding 

five items, or an investment 

in the mainland China area, 

where the transaction amount 

reaching 20% of the 

Company’s paid-in capital or 

in exceeds NT$300 million; 

however, not included 

otherwise provided below: 

(a)purchase and sale of 

domestic government 

bonds, 

(b)purchase and sale of 

bonds with put or call 

conditions, or subscription 

or repurchase of money 

market funds issued by 

domestic securities 

investment trust 

enterprises. 

2.The transaction mounts in the 

preceding paragraph are 

calculated in accordance to the 

methods provided herein below: 

(1)each single transaction 

amount, 

(2)the transaction amount 

accumulated within one year 

with the same counterparty 

in the acquisition or 

disposition of the targeted 

assets with the same nature, 

(3)the amount accumulated (the 

amounts for acquisition and 

disposition are separately 

accumulated) within one 

year of the acquisition or 

disposition of the same real 

estate or right-of-use assets 

To comply with 

the Regulation 

update. 
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Items Original Version Amended Version Reason 

Article 6 securities. 

…… 

in a development plan, 

(4)the amount accumulated (the 

amounts for acquisition and 

disposition are separately 

accumulated) within one 

year in the acquisition or 

disposition of the same 

securities. 

…… 

To comply with 

the Regulation 

update. 

Article 7 Scope and Amount of Acquisition 

or Disposition of Assets 

1.Apart from acquisition of assets 

for business use, the Company 

may invest or purchase real 

estate and securities for non-

business use, the limitations on 

amounts are set forth as 

follows: 

(1)Total investment in real 

estate for non-business use 

shall not exceed 40% of the 

equity attributable to owners 

of the Company and long-

term liabilities of the 

Company as the most recent 

financial report audited or 

reviewed by the accountant. 

…… 

2.As to the Company subsidiaries 

not categorized as domestic 

public companies and their 

directly or indirectly held 

subsidiaries, the limitations on 

amounts of acquisition or 

disposition of assets shall not 

violate rules provided herein 

below: 

(1)Real estate shall not be 

purchased for non-business 

use. 

…… 

Scope and Amount of Acquisition 

or Disposition of Assets 

1.Apart from acquisition of assets 

for business use, the Company 

may invest or acquire purchase 

real estate or right-of-use assets 

and securities for non-business 

use, the limitations on amounts 

are set forth as follows: 

(1)Total investment in real 

estate or right-of-use assets 

for non-business use shall 

not exceed 40% of the equity 

attributable to owners of the 

Company and long-term 

liabilities of the Company as 

the most recent financial 

report audited or reviewed 

by the accountant. 

…… 

2.As to the Company subsidiaries 

not categorized as domestic 

public companies and their 

directly or indirectly held 

subsidiaries, the limitations on 

amounts of acquisition or 

disposition of assets shall not 

violate rules provided herein 

below: 

(1)Real estate or right-of-use 

assets shall not be acquired 

purchased for non-business 

use. 

…… 

To comply with 

the Regulation 

update. 

Article 8 

 

 

 

 

 

 

Control Management Process for 

Subsidiaries’ Acquisition or 

Disposition of Assets 

…… 

3. The Company’s paid-in capital 

or total assets, audited by public 

accountants, shall be the 

Control Management Process for 

Subsidiaries’ Acquisition or 

Disposition of Assets 

…… 

3. The Company’s paid-in capital 

or total assets, audited by public 

accountants, shall be the 

To comply with 

the Regulation 

update. 
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Items Original Version Amended Version Reason 

Article 8 standard for determining 

whether or not a subsidiary is 

subject to Article 6, paragraph 

1, requiring a public 

announcement and regulatory 

filing in the event the type of 

transaction specified therein 

reaches 20 percent of paid-in 

capital or 10 percent of the total 

assets. 

…… 

standard for determining 

whether or not a subsidiary is 

subject to Article 6, paragraph 

1, requiring a public 

announcement and regulatory 

filing in the event the type of 

transaction specified therein 

reaches 20 percent of paid-in 

capital or 10 percent of the total 

assets. 

…… 

To comply with 

the Regulation 

update. 

Article 10 Appraisal Report from 

Professional Appraisal 

Institutions 

In acquiring or disposing of real 

estates or equipment by the 

Company, unless otherwise 

transacting with a government 

agency, commissioning others to 

build on its own land, leased land 

by appointing a constructor, or 

acquiring or disposing the 

equipment for business use, and 

the transaction amount reaches 

20% of the Company’s paid-in 

capital or exceeds NT$300 

million, the Company shall, prior 

to the date of occurrence of the 

event, obtain an appraisal report 

issued by a professional appraisal 

institutions, and comply with the 

following provisions: 

1.Due to special circumstances, 

where a limited price, specified 

price or special price is deemed 

as the reference basis of the 

transaction price, this 

transaction shall be reported 

and decided by the Board of 

Directors for approval.  If there 

is any change of the transaction 

conditions, the procedures 

herein above shall apply. 

…… 

Appraisal Report from 

Professional Appraisal 

Institutions 

In acquiring or disposing of real 

estates, or equipment or right-of-

use assets by the Company, 

unless otherwise transacting with 

a domestic government agency, 

commissioning others to build on 

its own land, leased land by 

appointing a constructor, or 

acquiring or disposing the 

equipment or right-of-use assets 

for business use, and the 

transaction amount reaches 20% 

of the Company’s paid-in capital 

or exceeds NT$300 million, the 

Company shall, prior to the date 

of occurrence of the event, obtain 

an appraisal report issued by a 

professional appraisal institutions, 

and comply with the following 

provisions: 

1.Due to special circumstances, 

where a limited price, specified 

price or special price is deemed 

as the reference basis of the 

transaction price, this 

transaction shall be reported 

and decided by the Board of 

Directors for approval.  If there 

is any change of the transaction 

conditions, the procedures 

herein above shall apply. 

…… 

To comply with 

the Regulation 

update. 

Article 11 

 

 

 

Certified Accountant’s Opinions 

1.For a public company acquiring 

or disposing of marketable 

securities, where the transaction 

Certified Accountant’s Opinions 

1.The For a public Company 

acquiring or disposing of 

marketable securities, where the 

To comply with 

the Regulation 

update. 
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Article 11 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

amount reaches 20% of the 

Company’s paid-in capital or 

exceeds NT$300 million, an 

accountant shall, prior to the 

date of occurrence of the event, 

be retained for opinions on the 

reasonableness of the 

transaction price. If the 

accountant needs to use the 

report of an expert as evidence, 

the accountant shall do so in 

accordance with the provisions 

of Statement of Auditing 

Standards No. 20 published by 

the ROC Accounting Research 

and Development Foundation 

(ARDF). This requirement does 

not apply to the securities 

which are publicly quoted in an 

active market or otherwise 

provided by the regulations of 

FSC. 

According to FSC letter No. 

1050044504 and the exception 

rule provided in the first 

paragraph of Article 10 the 

regulations Governing the 

Acquisition and Disposition of 

Assets by Public Company. 

Following times the Company 

is to proceed free from the 

aforementioned accountant 

checking procedure for 

acquiring or disposing 

securities. 

(1)Securities acquired through 

cash contribution in an 

incorporation by promotion 

or by public offering in 

accordance with the 

Company Act, with the 

further requirement that the 

rights represented by the 

acquired securities be 

commensurate with the 

proportion of capital 

contributed. 

(2)…… 

(3) Participation in subscription 

to securities with cash capital 

transaction amount reaches 

20% of the Company’s paid-in 

capital or exceeds NT$300 

million, an accountant shall, 

prior to the date of occurrence 

of the event, be retained for 

opinions on the reasonableness 

of the transaction price. If the 

accountant needs to use the 

report of an expert as evidence, 

the accountant shall do so in 

accordance with the provisions 

of Statement of Auditing 

Standards No. 20 published by 

the ROC Accounting Research 

and Development Foundation 

(ARDF). This requirement does 

not apply to the securities 

which are publicly quoted in an 

active market or otherwise 

provided by the regulations of 

FSC. 

According to FSC letter No. 

10703319081050044504 and 

the exception rule provided in 

the first paragraph of Article 10 

the regulations Governing the 

Acquisition and Disposition of 

Assets by Public Company. 

Following times the Company 

is to proceed free from the 

aforementioned accountant 

checking procedure for 

acquiring or disposing 

securities. 

(1)Securities acquired through 

cash contribution in an 

incorporation by promotion 

or by public offering in 

accordance with the law 

Company Act, with the 

further requirement that the 

rights represented by the 

acquired securities be 

commensurate with the 

proportion of capital 

contributed. 

(2)…… 

(3)Participation in subscription 

to securities with cash capital 

To comply with 

the Regulation 

update. 
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Items Original Version Amended Version Reason 

Article 11 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

increase issued by a 100% 

owned subsidiary.  

(4)…… 

(5)Government bonds, or bonds 

under repurchase or reverse 

purchase agreements. 

(6)Onshore or offshore publicly 

offered funds. 

(7)TWSE or TPEx listed stocks 

acquired or disposed of in 

accordance with the TWSE 

or TPEx rules governing the 

purchase of listed securities 

by reverse auction or rules 

governing the auction of 

listed securities. 

(8)Participation in subscription 

to shares issued by a public 

company for a cash capital 

increase or domestic 

subscription to corporate 

bonds (including financial 

debentures), with the further 

requirement that the 

securities acquired are not 

privately placed securities.  

(9)…… 

2.In acquiring or disposing 

membership certificate or 

intangible assets by a public 

company, and the transaction 

amount reaching 20% of the 

Company’s paid-in capital or in 

exceeding NT$300 million, 

except in transactions with a 

government agency, an 

accountant shall, prior to the 

date of occurrence of the event, 

be retained to express opinions 

on the reasonableness of the 

transaction price, and the 

accountant shall handle the 

matter pursuant to Article 13 of 

the statements of Financial 

Accounting Standards No. 20 

promulgated by Accounting 

Research and Development 

Foundation. 

3.If the public company acquired 

or disposed assets through court 

increase issued by a direct or 

indirect 100% owned 

subsidiary, or 100% owned 

subsidiaries participate in 

subscribing cash capital 

increase to issue securities 

with each other. 

(4)…… 

(5)Domestic government bonds, 

or bonds under repurchase or 

reverse purchase agreements. 

(6)Onshore or offshore Publicly 

offered funds. 

(7)TWSE or TPEx listed stocks 

acquired or disposed of in 

accordance with the TWSE 

or TPEx rules governing the 

purchase of listed securities 

by reverse auction or rules 

governing the auction of 

listed securities. 

(8)Participation in subscription 

to shares issued by a 

domestic public company for 

a cash capital increase or 

domestic subscription to 

corporate bonds (including 

financial debentures), with 

the further requirement that 

the securities acquired are 

not privately placed 

securities.  

(9)…… 

2.In acquiring or disposing 

membership certificate or 

intangible assets or right-of-use 

assets by the a public Company, 

and the transaction amount 

reaching 20% of the Company’s 

paid-in capital or in exceeding 

NT$300 million, except in 

transactions with a government 

agency, an accountant shall, 

prior to the date of occurrence 

of the event, be retained to 

express opinions on the 

reasonableness of the 

transaction price, and the 

accountant shall handle the 

matter pursuant to Article 13 of 

To comply with 

the Regulation 

update. 
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Items Original Version Amended Version Reason 

Article 11 

 

auction procedures, they may 

replace the appraisal report or 

accountant opinions with the 

certified documents issued by 

the court. 

the statements of Financial 

Accounting Standards No. 20 

promulgated by Accounting 

Research and Development 

Foundation. 

3.If the public Company acquired 

or disposed assets through court 

auction procedures, they may 

replace the appraisal report or 

accountant opinions with the 

certified documents issued by 

the court. 

To comply with 

the Regulation 

update. 

Article 12 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

…… 

The Company must submit the 

information provided below to 

the Board of Directors for 

approval, upon first obtaining a 

consent from the Audit 

Committee, before its execution 

of the purchase or disposition of 

real estate from related parties, or 

acquisition or disposition of 

assets other than real property 

from or to related parties where 

the transaction amount reaches 20 

percent or more of paid-in capital, 

10 percent or more of the 

Company’s total assets, or 

NT$300 million or more, except 

in trading of government bonds or 

bonds under repurchase and 

resale agreements, or subscription 

or repurchase of money market 

funds issued by domestic 

securities investment trust 

enterprises. The Company may 

not proceed to enter into a 

transaction contract or make a 

payment until receiving approval 

as discussed herein from the 

Board of Directors, including. 

…… 

3. With respect to the acquisition 

of real property from a related 

party, relevant information for 

evaluating the reasonableness 

of the anticipated transaction 

conditions pursuant to 

provisions of Articles 13 and 

14; 

…… 

The Company must submit the 

information provided below to 

the Board of Directors for 

approval, upon first obtaining a 

consent from the Audit 

Committee, before its execution 

of the acquisition purchase or 

disposition of real estate or right-

of-use assets from related parties, 

or acquisition or disposition of 

assets other than real property or 

right-of-use assets from or to 

related parties where the 

transaction amount reaches 20 

percent or more of paid-in capital, 

10 percent or more of the 

Company’s total assets, or 

NT$300 million or more, except 

in trading of domestic 

government bonds or bonds under 

repurchase and resale agreements, 

or subscription or repurchase of 

money market funds issued by 

domestic securities investment 

trust enterprises. The Company 

may not proceed to enter into a 

transaction contract or make a 

payment until receiving approval 

as discussed herein from the 

Board of Directors, including. 

…… 

3. With respect to the acquisition 

of real property or right-of-use 

assets from a related party, 

relevant information for 

evaluating the reasonableness 

of the anticipated transaction 

To comply with 

the Regulation 

update. 
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Items Original Version Amended Version Reason 

Article 12 …… 

With respect to the acquisition or 

disposition of business-use 

equipment between the Company 

and its subsidiaries, and when the 

transaction is within the 

authorized amount, the Chairman 

of the Board may, pursuant to 

Article 5, paragraph 2, 

subparagraph 3, decide such 

matters and have the decisions 

subsequently submitted to and 

ratified at the next Board of 

Directors meeting. 

conditions pursuant to 

provisions of Articles 13 and 

14; 

…… 

With respect to the types of 

transactions listed below 

acquisition or disposition of 

business-use equipment when to 

be conducted between the 

Company and its subsidiaries, or 

between its subsidiaries in which 

it directly or indirectly holds 100 

percent of the issued shares or 

authorized capital and when the 

transaction is within the 

authorized amount, the Chairman 

of the Board may, pursuant to 

Article 5, paragraph 2, 

subparagraph 3, decide such 

matters and have the decisions 

subsequently submitted to and 

ratified at the next Board of 

Directors meeting: 

1.Acquisition or disposal of 

equipment or right-of-use assets 

thereof held for business use. 

2.Acquisition or disposal of real 

property right-of-use assets held 

for business use. 

To comply with 

the Regulation 

update. 

 

 

Article 13 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

The Company’s purchases of real 

estate from a related party shall 

comply with methods provided 

below to evaluate the 

reasonableness of the transaction 

cost: 

…… 

3.Where the land and the 

buildings on the property are 

combined for the purchase, the 

cost of the transaction may be 

reached by respectively 

evaluating such land and 

building based on either method 

described above. 

4.The Company’s purchases of 

real estate from the related 

party, in addition to evaluating 

the cost of the cost of real estate 

pursuant to provisions 

prescribed in the preceding 

The Company’s acquisition of 

real estate or right-of-use assets 

from a related party shall comply 

with methods provided below to 

evaluate the reasonableness of the 

transaction cost: 

…… 

3.Where the land and the 

buildings on the property are 

combined for the purchase or 

lease, the cost of the transaction 

may be reached by respectively 

evaluating such land and 

building based on either method 

described above. 

4.The Company’s acquisition of 

real estate or right-of-use assets 

from the related party, in 

addition to evaluating the cost 

of the cost of real estate or 

right-of-use assets pursuant to 

To comply with 

the Regulation 

update. 
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Items Original Version Amended Version Reason 

Article 13 three paragraphs, an accountant 

shall be retained to check and 

provide specific opinion. 

5.Where one of the following 

occurrence exists in the 

Company’s purchase of the real 

estate from the related party, the 

transaction is exempt from the 

application of the preceding 

four paragraphs; however, the 

Article 12 shall still apply: 

(1)The related party acquired 

real estate by inheritance or 

as a gift. 

(2)Between the signing date of 

the related party’s receipt of 

the real estate and the 

signing date of the current 

transaction, 5 years has 

passed.  

(3)Acquiring real estate by a 

joint construction contract 

executed with the related 

party, or through engaging a 

related party to build real 

property, either on the 

company’s own land or on 

rented land. 

provisions prescribed in the 

preceding three paragraphs, an 

accountant shall be retained to 

check and provide specific 

opinion. 

5.Where one of the following 

occurrence exists in the 

Company’s acquisition of the 

real estate or right-of-use assets 

from the related party, the 

transaction is exempt from the 

application of the preceding 

four paragraphs; however, the 

Article 12 shall still apply: 

(1)The related party acquired 

real estate or right-of-use 

assets by inheritance or as a 

gift. 

(2)Between the signing date of 

the related party’s receipt of 

the real estate or right-of-use 

assets and the signing date of 

the current transaction, 5 

years has passed.  

(3)Acquiring real estate by a 

joint construction contract 

executed with the related 

party, or through engaging a 

related party to build real 

property, either on the 

company’s own land or on 

rented land. 

(4)The real property right-of-use 

assets for business use are 

acquired by the Company 

with its subsidiaries, or by its 

subsidiaries in which it 

directly or indirectly holds 

100 percent of the issued 

shares or authorized capital. 

To comply with 

the Regulation 

update. 

Article14 

 

 

 

 

 

 

 

 

 

Where the evaluations reached by 

the Company pursuant to the first 

to third paragraphs in preceding 

Article are consonantly lower 

than the transaction price, the 

provisions of Article 15 apply; 

however, if any of the 

circumstances below exists, 

accompanied by objective 

evidence provided by a 

Where the evaluations reached by 

the Company pursuant to the first 

to third paragraphs in preceding 

Article are consonantly lower 

than the transaction price, the 

provisions of Article 15 apply; 

however, if any of the 

circumstances below exists, 

accompanied by objective 

evidence provided by a 

To comply with 

the Regulation 

update. 
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Items Original Version Amended Version Reason 

Article14 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

professional real property 

appraiser’s reasonableness 

opinion obtained and an 

accountant’s specific opinion 

rendered, the restriction shall not 

apply: 

1.Where the related party 

purchased a piece of 

undeveloped land or leased land 

for construction, and the 

evidence provided meets one of 

the following conditions: 

(1)…… 

(2) The transaction of the other 

floors/levels on the same 

property of nearby region 

consummated within one 

year by non-related parties, 

the area being similar and 

the transaction conditions 

being reasonable after 

reasonable appraisal of the 

price difference of floor/level 

or region in accordance with 

real estate sale transaction 

practice. 

(3) In the case of lease of non-

related party of the other 

floors/levels of the object 

within one year, the 

transaction conditions being 

reasonable after reasonable 

appraisal of the price 

difference of floors/level or 

region in accordance with 

real estate lease transaction 

practice. 

2.The Company provides 

evidence to prove that the 

transaction conditions for 

purchase of the real estate from 

the related party correspond 

with those of other transactions 

of non-related parties in the 

neighborhood and within one 

year, with a similar size. 

The transaction in the 

neighborhood in the 

preceding paragraph shall 

mean the transaction of 

professional real property 

appraiser’s reasonableness 

opinion obtained and an 

accountant’s specific opinion 

rendered, the restriction shall not 

apply: 

1.Where the related party 

purchased a piece of 

undeveloped land or leased land 

for construction, and the 

evidence provided meets one of 

the following conditions: 

(1)…… 

(2) The transaction of the other 

floors/levels on the same 

property of nearby region 

consummated within one 

year by non-related parties, 

the area being similar and the 

transaction conditions being 

reasonable after reasonable 

appraisal of the price 

difference of floor/level or 

region in accordance with 

real estate sale or leasing 

transaction practice. 

(3) In the case of lease of non-

related party of the other 

floors/levels of the object 

within one year, the 

transaction conditions being 

reasonable after reasonable 

appraisal of the price 

difference of floors/level or 

region in accordance with 

real estate lease transaction 

practice. 

2.The Company provides 

evidence to prove that the 

transaction conditions for 

purchase of the real estate or 

obtaining real property right-of-

use assets through leasing from 

the related party correspond 

with those of other transactions 

of non-related parties in the 

neighborhood and within one 

year, with a similar size. 

The transaction in the 

neighborhood in the preceding 

To comply with 

the Regulation 

update.   
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Article14 the real estate on the same 

or nearby street with a 

distance of less than 500 

meters from the estate in 

question.  The term 

“similar size” means that 

in the case of transaction 

of non-related party, the 

size is not less than 50% 

of the estate in question.  

The “within one year” 

means dating back for one 

year from the date of 

acquiring this real estate. 

paragraph shall mean the 

transaction of the real estate on 

the same or nearby street with a 

distance of less than 500 meters 

from the estate in question.  The 

term “similar size” means that in 

the case of transaction of non-

related party, the size is not less 

than 50% of the estate in 

question. The “within one year” 

means dating back for one year 

from the date of acquiring this 

real estate or right-of-use assets. 

To comply with 

the Regulation 

update. 

Article 15 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

When the Company acquires real 

estate from the related party and 

the evaluations reached pursuant 

to the Articles 13 and 14 are 

consonantly lower than the 

transaction price, below items 

shall be followed: 

1.Allocate the difference between 

the real estate transaction price 

and the evaluated cost as 

special reserve. 

2.The independent director 

members of the Audit 

Committee handle the matter 

pursuant to Article 218 of the 

Company Act. 

3.Report the handling condition 

of the first and second items to 

the shareholders’ meeting and 

disclose the detailed transaction 

content in the annual report and 

the prospectus. 

Where the Company allocates a 

special reserve in accordance to 

the preceding paragraph, it shall 

not use such special reserve until 

and unless a devaluation loss on 

the asset purchased at high price 

has been rendered, or such asset 

has been disposed of, or proper 

compensation had been received, 

or the original status has been 

restored, or has been acquitted of 

the unreasonableness by other 

evidence and has been approved 

by the competent authorities. 

When the Company acquires real 

estate or right-of-use assets from 

the related party and the 

evaluations reached pursuant to 

the Articles 13 and 14 are 

consonantly lower than the 

transaction price, below items 

shall be followed: 

1.Allocate the difference between 

the real estate or right-of-use 

assets transaction price and the 

evaluated cost as special 

reserve. 

2.The independent director 

members of the Audit 

Committee handle the matter 

pursuant to Article 218 of the 

Company Act. 

3.Report the handling condition 

of the preceding two 

subparagraphs first and second 

items to the shareholders’ 

meeting and disclose the 

detailed transaction content in 

the annual report and the 

prospectus. 

Where the Company allocates a 

special reserve in accordance to 

the preceding paragraph, it shall 

not use such special reserve until 

and unless a devaluation loss on 

the asset purchased or leased at 

high price has been rendered, or 

such asset has been disposed of, 

or the leasing contract has been 

terminated, or proper 

To comply with 

the Regulation 

update. 
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Article 15 

 

compensation had been received, 

or the original status has been 

restored, or has been acquitted of 

the unreasonableness by other 

evidence and has been approved 

by the competent authorities. 

When the Company obtains real 

property or right-of-use assets 

thereof from a related party, it 

shall also comply with the 

preceding two paragraphs if there 

is other evidence indicating that 

the acquisition was not an arm's-

length transaction. 

To comply with 

the Regulation 

update. 

Article 17 Where the Company engages in 

the transaction of derivative 

products, it shall perform the 

following risk management 

measures: 

…… 

4.The positions held in the 

trading of derivative products 

shall be evaluated at least once 

a week, the hedging transaction 

made for business purposes 

shall be evaluated at least twice 

a month, and the evaluation 

reports shall be given to high-

level manages authorized by the 

Board of Directors. 

…… 

Where the Company engages in 

the transaction of derivative 

products, it shall perform the 

following risk management 

measures: 

…… 

4.The positions held in the 

trading of derivative products 

shall be evaluated at least once 

a week, the hedging transaction 

made for business purposes 

shall be evaluated at least twice 

a month, and the evaluation 

reports shall be submitted given 

to high-level manages 

authorized by the Board of 

Directors. 

…… 

To comply with 

the Regulation 

update. 

Article 18 …… 

The Principles of Supervision and 

Control of the High-Level 

Managers Authorized by the 

Board of Directors: 

1.Periodically evaluate whether 

the risk management measures 

currently being used are 

suitable and whether they 

conform with these Procedures 

and the “Rules and Procedures 

of Derivative Transactions” set 

by the Company. 

…… 

…… 

The Principles of Supervision and 

Control of the High-Level 

Managers Authorized by the 

Board of Directors: 

1.Periodically evaluate whether 

the risk management measures 

currently being used are 

suitable and whether they 

conform with these Procedures 

and the “Rules and Procedures 

of Derivative Transactions” 

formulated set by the Company. 

…… 

To comply with 

the Regulation 

update. 

Article 29 …… 

The 10th amendment was made 

on June 14, 2018. 

 

…… 

The 10th amendment was made on 

June 14, 2018. 

The 11th amendment was made on 

Correspondence 

to the 

amendment 

date. 
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June 12, 2019. 

 


