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CHENG MEI MATERIALS TECHNOLOGY CORP. 

2021 Annual General Meeting Agenda  
Time:  9:00 a.m., April 30, 2021 

Place: No.12, Zhongxin E. Rd., Xinshi Dist., Tainan City (Audio Visual        
Conference Hall at Tree Valley science center) 

1. The Chairman Calls the Meeting to order  

2. Chairman’s Remark 

3. Report Items 

(1) 2020 business report.  

(2) 2020 Audit Committee’s Review Report.  

(3) Status report of the resolution of the shareholders’ meeting of the Company 

in 2020 of conducting the issuance of common shares through private placement, 

the issuance of new common shares through Global Depositary Receipt, the 

issuance of overseas, or domestic convertible bonds.  

(4) Inspection status report of shareholder's proposal in 2020 Annual General 

meeting.  

(5) Amendment report of Guidelines for the Adoption of Codes of Ethical 

Conduct for the directors, supervisors, and managerial officers  

(6) Report of the cause of exclusion of shareholder's proposal and explanation. 

4. Ratification Items 

(1) 2020 Business Report & Financial Statements Report.   

(2) 2020 Appropriation of profit & loss. 

5. Discussion Items 

(1)To amend the Company’s Articles of Incorporation 

(2)To amend the Rules and Procedures of shareholders’ meeting 

(3)To amend Procedures for Acquisition or Disposal of Assets   

(4)To amend Procedure for Transactions between Enterprise Groups, Specific  

Companies and Related Parties 

(5)To conduct the issuance of Restricted Stock Awards (RSA) for employees 

6. Election items： 

(1)Election of the Company's 8th term directors 

7. Other items： 

(1)Removal of the non-competing duty for directors 

8. Extemporary Motions 

9. Meeting Adjourned 
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Report Items 

Item 1. 2020 business report. 

Explanatory note: Please refer to Attachment 1 

 

Item 2. 2020 Audit Committee’s Review Report. 

Explanatory note: Please refer to Attachment 2 

 

Item 3. Status report of the resolution of the shareholders’ meeting of the Company in 

2020 of conducting the issuance of common shares through private placement, 

the issuance of new common shares through Global Depositary Receipt, the 

issuance of overseas, or domestic convertible bonds. 

Explanatory note: 

1. In seeking of joint development of polarizer-related technologies and opportunities 

in strategic alliance with domestic or foreign industry players, and also for raising 

working capital for the company to meet future demands from market growth, the 

annual general meeting of the company on April, 30 2020, approved to authorize the 

board of director of the company to raise capital through various financial vehicles 

including public offering or private placement depending on market environments to 

render the power of determining the actual issuing price, and the issuing amount of 

common shares for conversion within the range of less than the aggregated amount of 

200,000,000 shares. 

2. In consideration of the circumstance of current capital market, on January 29, 2021, 

the board of directors meeting resolved not to continue the aforementioned motion. 

 

Item 4. Inspection status report of shareholder's proposal in 2020 Annual General 

Meeting 

Explanatory note: 

Regarding to the shareholder’s proposal in 2020 Annual general meeting, the 

company has appointed Ms HZ, Ho as the inspector to conduct Inspection, and has 

been reported to the board of directors on March 12, 2021. Please refer to the 

Attachment 3. 

 

Item 5. Amendment report of Guidelines for the Adoption of Codes of Ethical 

Conduct for the directors, supervisors, and managerial officers  

Explanatory note: Please refer to the Attachment 4. 
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Item 6. Report of the cause of exclusion of shareholder's proposal and explanation. 

Explanatory note: 

1. During submission period of shareholder proposal, (Feb 19, 2021 ~ March 2, 2021), 

the company received one proposal: To appoint an inspector to conduct inspection 

of chairman Ho’s compensation. 

2. Due to the shareholder does not hold at least 1% of the outstanding shares during 

the submission period; therefore, the proposal is not submitted. 

 

 

Ratification Items 

Item 1. 2020 Business Report & Financial Statements Report.   (Proposed by 

the Board of Directors) 

Explanatory note： 

1. The Company's 2020 annual individual and consolidated financial statements, 

including the Balance Sheet, Comprehensive Income Statement, Statement of 

Changes in Equity, and Statement of Cash Flows, have been completed and are 

commissioned to Independent Auditors Liu, Zhi-Meng and Wu, Jian-Zhi from 

Pierce Water Coopers Taiwan to review and to issue relevant Audit Reports. 

2. Please refer to Attachments for the Business Report, Audit Reports issued by 

Independent Auditors, and the financial statements of the company. Please refer to 

the Attachment 1&5 

3. Please Recognize and Ratify 

 

Resolution： 

 



 

7 

 

Item 2: 2020 Appropriation of profit & loss. (Proposed by the Board of Directors) 

Explanatory Note： 

1. The net loss in 2020 is NTD 85,555,053 and the Board proposes not to issue 

shareholder dividends.  

 

CHENG MEI MATERIALS TECHNOLOGY CORP. 

2020 Appropriation of Profit & Loss 
                                                                                                     

In New Taiwan Dollars 

Items Amount 

The initial unappropriated retained earnings 

  Current net (loss) profits (EPS-0.13/share)  

    

Determination of a 10% mandatory reserve 

Determination of a special reserve (note) 

other 

 

Current distributable profits 

Items to be allocated  

Shareholders' cash dividend 

 

 

The end unappropriated retained earnings 

 

         $972,326,693 

(85,555,053) 

 

0 

53,495,625 

 

 

940,267,265 

 

0 

_______________ 

 

$ 940,267,265 

============== 

 
Note: The accumulated balances of the "Exchange Differences on Translation of Foreign Financial Statements" and 

"Unrealized Gain or Loss on Available-for-sale Financial Assets" have booked the reduction of shareholders' rights and 

determined a special reserve of NTD 53,495,625.   

 

Chairman： Jau-Yang Ho       President：Lai-Huang Lo        Accounting Officer：Wei-Chung Lian  

2. Please recognize and ratify. 

 

Resolution： 
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Discussion Items  

Item 1: To amend the Company’s Articles of Incorporation (Proposed by the 

Board of Directors) 

Explanatory Note： 

1. For the necessity of the business operation, the company proposes to amend the 

Company’s Articles of Incorporation 

2. Comparison Table for Articles of Incorporation, please refer to attachment 6. 

3. Submitted for discussion.  

 

Resolution： 

 

Item 2: To amend the Rules and Procedures of shareholders’ meeting (Proposed by 

the Board of Directors) 

Explanatory Note： 

1. For the necessity of the business operation, the company proposes to amend the 

Rules and Procedures of shareholders’ meeting. 

2. Comparison Table for the Rules and Procedures of shareholders’ meeting, please 

refer to attachment 7. 

3. Submitted for discussion.  

 

Resolution： 

 

Item 3: To amend the Procedures for Acquisition or Disposal of Assets (Proposed 

by the Board of Directors) 

Explanatory Note： 

1. For the necessity of the business operation, the company proposes to amend the 

Procedures for Acquisition or Disposal of Assets. 

2. Comparison Table for the Procedures for Acquisition or Disposal of Assets, please 

refer to attachment 8. 

3. Submitted for discussion.  

 

Resolution： 

 

Item 4: To amend Procedure for Transactions between Enterprise Groups, Specific  

Companies and Related Parties 

(Proposed by the Board of Directors) 

Explanatory Note： 

1. For the necessity of the business operation, the company proposes to amend 
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Procedure for Transactions between Enterprise Groups, Specific Companies 

and Related Parties. 

2. Comparison Table for Procedure for Transactions between Enterprise Groups, 

Specific Companies and Related Parties, please refer to attachment 9. 

3. Submitted for discussion.  

 

Resolution： 

 

Item 5: To conduct the issuance of Restricted Stock Awards (RSA) for employees. 

(Proposed by the Board of Directors) 

Explanatory Note： 

1. To attract and retain the talents required by the company, to motivate employees and to 

enhance employee co-ordination so as to jointly create the interests of the company and 

shareholders, the Company plans to stipulate 2021 Issuing Measurement of Restricted 

Stock Awards for employees (hereinafter referred to as “the Measurement”) in 

accordance with Article 267 of the Company Act and the Regulations Governing the 

Offering and Issuance of Securities by Securities Issuers. Please refer to attachment 10. 

2. The details of the Restricted Stock Awards (RSA) for employees planned to be issued are 

as follows: 

(1) Estimated issuing price: The shares are issued at the price of NT$0 per share, 

and are granting to selected employees at no cost. 

(2) Total amounts (shares) of issuance: The par value per share is NT$10, a total 

amount of 20,000,000 common shares will be issued. Based on actual needs, shares 

can be issued at once or separately during the one-year period starting from the date 

when the application is ratified by regulator and comes into force to the termination 

date of the ratification. The actual issuing date shall be decided by the chairman 

authorized by the Board. 

3. Vesting conditions: 

(1) Vesting conditions: The selected employees who have been granted Restricted 

Stock Awards in compliance with the Measurement, continued to work on the 

following vested terms from the record date of grant (the record date of cash 

capital increase), and had met the performance criteria will receive new shares 

respectively on the basis of the following schedule and the proportion of shares 

subscribed. 

 performance criteria 

seniority A+ A B+ B and below 

6 months 

 after granting 

10% 80% of 10% 50% of 10% 0 

1 year after 

 granting 

20% 80% of 20% 50% of 20% 0 

https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400023
https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400023
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2 years after 

 granting 

30% 80% of 30% 50% of 30% 0 

3 years after 

 granting   

40% 80% of 40% 50% of 40% 0 

(2) Issued Item：Common Stock  

(3)Restricted rights before employees meet the vesting conditions: 

(a) Before the vesting conditions are fulfilled, the employee shall not sell, pledge, 

transfer, donate, set, or otherwise dispose of RSA that they subscribe to in 

accordance with the Measurement. 

(b) During the vesting period, the RSA can participate in a distribution of share or 

cash dividends. 

(c) During the vesting period, if the company carry out a capital reduction, RSA 

will be cancelled proportionally. If the capital reduction is done by cash return, 

the returned cash should be kept under company’s custody, and be paid to the 

employees upon vesting condition is fulfilled; if the employee does not meet 

the vesting condition, all shares the employees subscribed in accordance with 

the Measurement shall be bought back by the company based on the original 

subscription price and cancel accordingly. 

(d)The RSA shall be delivered to the trust immediately after issuance. Employees 

may not ask the trustee to return the RSA for any reasons or by any method 

prior to the fulfillment of vesting conditions. 

(e)Before the vesting conditions are fulfilled, an employee violate article 5-8 of 

the Measurement or termination the contract, such shares will be repurchased 

by the Company without compensation. 

(f)Before the vesting conditions are fulfilled, the attendance, proposals, speeches, 

voting rights and other relevant shareholders’ rights and interests of the 

company’s shareholders’ meeting were all entrusted to the trust to exercise. 

4. Qualification requirements for employees: 

(1). Qualification criteria for employees: Official Employees starts working before 

the record date of grant. 

(2). The grant of RSA will be based on seniority, job level, position, job 

performance, overall contribution, special achievement or other conditions 

required as the basis for management. The number of shares granted shall be 

approved by the Chairman and submitted to the Board of Directors for resolution. 

Any employee who holds a managerial position shall be subject to the approval 

of the Remuneration Committee. 

(3)The company issued the employee stock option certificate in accordance with the 

first paragraph of Article 56(1) of the Regulations Governing the Offering and 

Issuance of Securities by Securities Issuers that cumulative number of shares 

subscribed by the single option holder, and the total amount of RSA obtained by 

the accumulative shareholder shall not exceed 0.3% of the total number of the 

issued shares. Also, in accordance with the first paragraph of Article 56(1) of the 

Regulations Governing the Offering and Issuance of Securities by Securities 

https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400023
https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400023
https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400023
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Issuers, the company issued the employee stock option certificate subscribed by 

the single option holder shall not exceed 1% of the total number of the issued 

shares. However, if it is approved by the regulator, the total amount of a single 

employee’s share option certificate and RSA may not be limited by the 

percentage of issued shares as mentioned above. 

5. To attract and retain the talents required by the company, to motivate employees and 

to enhance employee co-ordination so as to jointly create the interests of the company 

and shareholders. 

6. Calculated expense, dilution of EPS and other factors affecting shareholder’s equity 

and other factors affecting shareholder’s equity: 

(1)Calculated expense： 

The Company shall measure the fair value of the shares on the record date of 

grant and recognize the related expenses by year during the vesting period. Under 

the circumstance where all the vesting conditions have been met, the total 

estimated calculated expense at NT$11.6, the closing price of the Company’s 

common stock on March 3, 2021, is NT$232,000 thousand. The estimated 

calculated expense for 2021 to 2024 respectively are NTD 80,342 thousand, NTD 

88,488 thousand, NTD 48,000 thousand, and NTD15,170 thousand. 

(2)Dilution of EPS and other factors affecting shareholder’s equity： 

Calculated on the basis of 665,728,500, the number of the Company's outstanding 

common shares on March 3, 2021, the dilution on Company's EPS is estimated in 

the amount of NTD 0.12, NTD 0.13, and NTD 0.07, and NTD 0.02 for 2021 to 

2024, respectively. 

(3)Other matters affecting shareholder's equity: No significant impact 

7. Please refer to the measurement for more details. 

8. Any other matters that need to be specified: 

(1)This measurement was approved by over 1/2 votes out of higher than 2/3 attendance 

rate. Hereafter, in case of the need to make amendments due to changes in the decree 

or request of the competent authority to audit, the Chairman will be authorized to 

amend the Measurement, and then he would issue the approval of Board of Directors.  

(2) If there are any unfinished matters in this Measurement, except as otherwise 

provided in the Act, the full powers of the Board of Directors or its authorized 

persons shall be revised or implemented in accordance with the relevant laws and 

regulations.。 

9. Submitted for discussion. 

 

Resolution： 

 

 

 

 

 

https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400023
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Election Items  

 

Item 1: Election of the Company's 8th term directors (Proposed by the Board of 

Directors) 

Explanatory note: 

1. Pursuant to the Article 15 and the Article 15-1 of the Articles of Incorporation. The 

Company shall have five (5) to nine (9) directors to be elected at the shareholders 

meeting through candidates nominating system from the nominees listed to serve a 

term of three years  

2. INED Chen and Director Liu of the company were resigned on March 17, 2020, and 

May 6, 2020, currently the number of vacancies in the Board of directors shall be 

elected in the coming shareholders meeting.   

3. Due to the rapid change in TFT-LCD industry, changes in shareholder structure and 

current term of board of directors will be expired next year.  In order to strengthen 

the governance of board of directors and shareholders’ interests. It is proposed to 

re-elect directors in advance this year.  

4. The candidates must be nominated through a nomination process. 9 directors 

including 3 independent directors will be elected in this shareholders’ Meeting. 

5. The term of the new board of directors will be 3 years, started from April 30, 2021 to 

April 29, 2024. The term of the current board of directors will be ended when the 

new board of directors are elected at the Annual General Meeting. 

6. The nominated candidates were approved by the Board of directors meeting on 

March 12, 2021: 

 

Type 
Name of the 

nominee 
Education Experiences Current occupation 

Shareholdi

ng  

Director Jau-Yang Ho 

BSc  in Chemical 

Engineering,  

National Cheng 

Kung University. 

(1) Vice Chairman, CMO. 
(2) President, CMO. 
(3) President, CMC. 

Chairman, CMMT 
4,865,313 

shares 

Director Lai -Huang Lo 

Master in Business 

Administration, 

Manchester 

University, UK. 

(1) Acting President, 
CMMT. 

(2) Acting President, 
KSCMMT. 

(3) INED, CMMT. 
(4) General Manager, 

Anderson Group 
(5) VP of Operation, 

PARPRO. 
(6) VP and CFO, E-TON 

President, CMMT 
1,285,126 

shares 
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Type 
Name of the 

nominee 
Education Experiences Current occupation 

Shareholdi

ng  

Solar Corp. 

Director 

Ever Fortunes 

International 

Investment Co., 

Ltd 

Representative

：Wei-Lun Lu 

Ph.D. in Electrical 

Engineering, 

National Cheng 

Kung University. 

(1)President, Beyond PV 

Co., Ltd. 

(2)Manager, Motech 

Industries Inc. 

Chairman, Enernova 

Intl Corp. 

60,000 

shares 

Director 

Abraham 

Investment Co., 

Ltd 

Representative

：Chi-Wen Chen 

(1)Ph.D. in Business 

Administration, Fu 

Jen Catholic 

University. 

(2)Ph.D. in Sports 

Management, 

National Taiwan 

Sport University. 

(1) Supervisor, MAX 

ZIPPER Co. Ltd. 

(3) Chairman, Yihong 

Biotechnology Co.,Ltd. 

(4) INED, Pihsiang 

Machinery MFG. Co. Ltd. 

Assistant professor, 

Master of Global 

Entrepreneurial 

Management Program, 

Fu Jen Catholic 

University. 

50,000 

shares 

Director 

Four Season’s 

Logistics 

Services Intl 

Corp.  

Representative

：Jian-Fu Gan 

Bachelor in 

Accounting, 

Soochow 

University. 

Chairman, Taiwan Steel & 

Mining Corp. 

Chairman, Taiwan 

Steel & Mining Corp. 

2,855,000 

shares 

Director 

Yen Wen Asset 

Management 

Consultant Co., 

Ltd. 

Representative

：Cheng-Yun 

Hsieh 

Master in Finance 

University of 

Reading, UK. 

(1) Senior manager, Mega 

Securities Co., Ltd. 

President, Yen Wen 

Asset Management. 

Consultant Co., Ltd. 

200,000 

shares  

Indepen

dent 

Director 
Wei-Ting Liu 

EMBA, National 
Taiwan 
University. 

Ph.D. program, 
China University 
of Political 
Science and Law. 

Master of Law, 
National Chung 
Cheng University 

Bachelor of Law, 

National Chung 

Cheng University 

Judicial Officer Level-4 
Exam passed, and has 
served as a clerk at 
Taiwan Shihlin District 
Court. 

 

(1) INED, CMMT. 

(2) Managing Attorney 
and Chairman, 
TaipeiLaw. 
Attorneys-at-Law. 

(3) Director, TaipeiLaw 
Attorneys-at-Law. 

(4) Supervisor, TOA - 
JET CHEMICAL CO., 
LTD. 

(5) Arbitrator of the 
Chinese Arbitration 
Association Taipei. 

(6)Patent Attorney  

0 share 

http://www.management.fju.edu.tw/esubweb/gembaeng/subindex.php
http://www.management.fju.edu.tw/esubweb/gembaeng/subindex.php
http://www.management.fju.edu.tw/esubweb/gembaeng/subindex.php
https://web-en.scu.edu.tw/acc
http://www.taipeilaw.com/
http://www.taipeilaw.com/
http://www.taipeilaw.com/
http://www.taipeilaw.com/
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Type 
Name of the 

nominee 
Education Experiences Current occupation 

Shareholdi

ng  

(7) Attorney-at-Law   

Indepen

dent 

Director 

Kuo- Shih 

Huang 

Master, The 
Graduate 
Institute of 
Accounting, 
National Taiwan 
University 

(1)Partner, Price water 
house Coopers. 

(2)Partner, Baker Tilly 
Clock & Co.  

(3) CPA 

(1) INED, CMMT. 

(2)Partner, Kang Chu 
accounting firm. 

(3)INED, Better Life 
Group Co., LTD. 

(4) INED, G-TECH 
Optoelectronics 
Corporation. 

(5)INED, SHUTTLE 
INC. 

(6)Supervisor, Ways 
Technical Corp., LTD 

0 share 

Indepen

dent 

Director 

Juu-En Chang 

 

Ph.D., Civil 

Engineering, 

Tohoku University 

(1)Director, Sustainable 
Environment Research 
Center, National Cheng 
Kung University.  

(2)President, the Formosa 
Association of Resource 
Recycling. 

(3)Director, Sustainable 
Environment Research 
Center, National Cheng 
Kung University. 

(4)Minister/Deputy 

Minister, Environmental 

Protection 

Administration. 

(5) President, Chinese 
Institute of Environmental 
Engineering. 

(6)Associate Dean, 
College of Engineering, 
National Cheng Kung 
University. 

(7)CEO, NCKU Research 
and Development 
Foundation. 

(1)INED, Cleanaway 
Company Limited. 

(2)INED, Green River 
Holding Co., Ltd. 

0 share  
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7. Independent director Wei-Ting Liu has been served as an independent director of the 

company for three consecutive terms. Because the legal expertise he has and has 

been familiar with the company’s business model, it is believed that he has an 

independent and objective point of views to provide valuable advice and perform 

supervision functions. Therefore Independent director Liu is in the candidate list of 

the company. 

8. Please conduct the election accordingly 

The result of the election:   

 

Other items 

Item1: Removal of the non-competing duty for directors 

(Proposed by the Board of Directors) 

Explanatory Note： 

1. As provisioned in Article 209 of the Company Act, "A director who does anything for 

himself or on behalf of another person that is within the scope of the company's 

business shall explain to the meeting of shareholders the essential contents of such an 

act and secure its approval." 

2. To solicit professionals of the industry to join the Company and its management, the 

Company plans to cancel the non-competing duty on new directors. 

3. The proposed cancelation of non-competing duty on the candidate of director: 

Type  Name  Competing occupations 

Director  Jau-Yang Ho (1) Director, CMVT 

(2) Director, NBCMMT 

(3) Director, HMO 

(4) Director, Chi Mei Materials Tech Investment Co. Ltd.  

(5) Chairman, Cheng Hui investment Co. Ltd. 

(6) Chairman, Cheng Huei Trading Co. Ltd. 

(7) Director, Cheng Mei Materials Tech (Samoa) Co. Ltd. 

Director Lai-Huang 

Lo 

(1) Director, HMO 

(2) President, NBCMMT 

Director: 

Ever Fortunes 

International 

Investment 

Co., Ltd  

Representative 

Wei-Lun Lu (1) Chairman, Enernova Intl Corp. 
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Director: 

Abraham 

Investment 

Co., Ltd 

Representative 

Chi-Wen 

Chen 
(1)Supervisor, Yongzan Development Investment Co., Ltd. 

(2)Director, SULDE strategic Co. Ltd. 

(3)Director, Joyfam capital Co. Ltd. 

(4)Chairman, Depu World Investment Management Consulting 

Co., Ltd. 

(5)Chairman, Defeng World Investment Management 

Consulting Co., Ltd 

(6)Director, Taipei Ningbo economic foundation 

Director: 

Four Season’s 

Logistics 

Services Intl 

Corp 

Representative 

Jian-Fu Gan (1) Chairman, Taiwan Steel & Mining Corp. 

Director: 

Yen Wen Asset 

Management 

Consultant 

Co., Ltd. 

Representative 

Cheng-Yun 

Hsieh 

(1) Director, Yen Wen Asset Management Consultant Co., Ltd. 

(2)Director, Shiny Brand Goup Co., Ltd  

(3)Director, Starry Biocenology Co. Ltd. 

(4)Director, Chyunn Environment Corp.  

(5)Director, BioRay Biotech Co., Ltd.  

(6)Supervisor, Juxing Cultural and Creative Entertainment Co., 

Ltd. 

 

Independent  

Director 

Wei-Ting 

Liu 

(1)Supervisor, TOA - JET Chemical Co. Ltd. 

(2)Managing Attorney and Chairman, TaipeiLaw. 

Attorneys-at-Law. 

(3)Director, TaipeiLaw Attorneys-at-Law. 

 

Independent  

Director 

Kuo- Shih 

Huang 

(1) INED, G-TECH Optoelectronics Corporation. 

(2) INED, Better Life Group Co., Ltd. 

(3) INED, Shuttle Inc. 

(4) Chairman, Kang Chu accounting firm. 

(5) Supervisor, WS FAR IR Medical Technology  

Independent  

Director 

Juu-En 
Chang 

(1)INED, Cleanaway Company Limited. 

(2)INED, Green River Holding Co., Ltd. 

http://www.taipeilaw.com/
http://www.taipeilaw.com/
http://www.taipeilaw.com/
http://www.taipeilaw.com/
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4. Submitted for discussion. 

 

Resolution： 

 

 

Extemporary Motions 

 

Meeting Adjourned
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Attachment 1 

【2020 Business Report】 
 

Dear Shareholders, 

While the COVID-19 outbreak impacted the world in 2019, the pandemic at the 

same time created new opportunities. Due to the outbreak, the market of the first 

half of 2019 was conservative, as was the demand. However, the demand for 

emerging panels grew rapidly in the second half of 2019 as a large group of people 

were working from home or spending more time at home, showing an increase in 

growth.  

 

In a market that is highly volatile throughout the year, Cheng Mei Materials 

Technology. Corp. (hereinafter referred to as “CMMT”) has continued to refine its 

business operations in a bid to respond to the constantly-changing market. We will 

persist on accelerating the development of new customers while optimizing 

products and customer portfolios to stabilize our operations and improve financial 

structure. The corporate structure of the Company will continue to be enhanced to 

meet challenges of the external environment.  

 

I. 2020 Operating Results  
(I) Implementation Results of Operational Plans  

In 2020, CMMT pursued new customers, resulting in revenue growth each quarter.  

The new production capacity in the investment in Kunshan has proven optimistic 

with the operation booming, and the profit continues to grow quarter by quarter, 

injecting additional revenue into the Company.  In summary, CMMT is no longer 

operating in losses. The second half of 2020, the Company has turned a loss into 

profit, back on track of revenue growth.  

CMMT executed the following 4 operating policies and the Implementation results 

are: 

I. Promoted existing products to new customers, continuing to increase customer 

dispersion  

Implementation result: In 2019, with stable deliveries of existing customers 

and the steady expansion of new customers, the total revenue ratio of 

Japanese customers and Chinese customers increased from 20% to 50%, the 

Company’s customer diversification continued.  

II. Strengthened promotion of high-value automotive, OLED and slim cell phone 

products 

Implementation result: In view of the impact the COVID-19, the global 

automotive market and cell phone market showed a decline. In order to 

maintain our existing customers, we have also completed the delivery of 

samples to our Chinese customers, and increased the volume since 2021.  

In 2019, we have completed the delivery of samples of OLED products to 

our Chinese customers, and are expecting revenue in 2021.  The proportion 
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of revenue from cell phone products has increased from 10% in 2019 to 15% 

in 2020, with double-figure revenue growth. 

III. Enhanced sales of high-end large-sized TV products 

Implementation result: As the continuous volume demand of new customers, 

the revenue of large-sized TVs has increased significantly. In line with the 

demand from customers’ high-end products, the Company has accelerated 

the introduction of low-water vapor permeability materials. 

IV. Insisted on eliminating bottlenecks to improve the process of capability.  

Implementation result: As the order demand continued to grow, the 

production line at the same time was optimized, resulting in production 

capacity for 2020 growing by 15% from 2019.  

 

(II) Financial Income and Expenses and Profitability Analysis 

Unit: NT$ thousand; % 
Item 2020 2019 Change rate of increase (decrease) (%) 

Operating income 9,456,875 14,896,250 -36.52 

Operating profit (loss) 307,753 569,478 -45.96 

Net operating loss -269,648 -450,166 -40.10 

Net loss for the year -91,471 -760,446 -87.97 

Gross margin 3.25 3.82 -14.88 

Net operating loss ratio -2.85 -3.02 -5.65 

Unit: NT$; % 
Item 2020 2019 

Financial Structure 
Analysis 

Debt to assets ratio (%) 33.97 31.93 

Long-term capital to property, plant and equipment 
ratio (%) 

248.45 221.99 

Debt Structure Analysis 
Return on assets (%) -0.26 -2.39 

Return on equity (%) -0.95 -6.37 

Profitability Analysis 

Ratio of net loss before tax to paid-in capital (%) -1.36 -11.10 

Net loss ratio (%) -0.97 -5.10 

Loss per share after tax -0.13 -1.03 

 

II. Future business layout 
(I) Management policy and production and sales plan 

In response to panel market changes and the goal to disperse customers, CMMT is 

committed to stabilizing existing customers and strengthening the relationship with 

customers through technical collaboration, while also accelerating the introduction 

of Chinese panel makers, to take advantage of the rising global market share of 

Chinese panel makers.    

 

Thanks to our full capacity, we will center on the adjustment of products and 

structure of orders in 2021 compared to past operations to increase the proportion 

of high profitability products. We will also continue to increase the proportion of 

high profitability products, and continue to introduce hydrophobic materials. As for 
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Chairman: Jau-Yang Ho    

 

President: Lai-Huang Lo 

 

Accounting Officer：Wei-Chung Lian 

 

Date: March 12, 2021 

our IT products, due to the pandemic outbreak, the home office market and 

education market grew, increasing the demand for IT panels. In 2021, we will 

dedicate ourselves to promoting our existing products to new customers. Due to the 

pandemic outbreak and the demand of high-end cell phones (FHD/OLED) entering 

the plateau period, the price for our small and medium-sized products has become 

increasingly fierce. In 2021, we will focus on increasing the proportion of high-end 

products, laying out the plan for the rebound of the cell phone market in 2022. 

 

Benefited by the increasing number of new customers, the size of our sales has 

been gradually growing so as our capacity utilization rate. Meanwhile, through 

equipment renovation and technology refinement, we will also do our utmost to 

eliminate production capacity difficulties as a means to reduce production costs to 

build cost competitiveness.   

 

(II) External market competition, regulations and overall economy 

The growth of demand for panel market will continue from 2021 to 2017, 

primarily benefiting from a) the increasing of high-generation production capacity 

in China, which will enlarge the average size of TVs, providing large products with 

higher price–performance ratio; b) the increasing of emerging applications and the 

penetration rate of panels in daily-life products - replacing digital signage with 

public displays and replacing traditional dashboards with car panels to drive the 

growth of high-end demand. Overall, the increase of panel demand will also drive 

the increase of polarizers.  

 

With the global pandemic continuing, the global economy remains highly volatile. 

Given that the US and Japanese currencies are highly correlated with the 

Company’s profitability, we, at CMMT will concentrate on sales diversification 

and production optimization to strengthen our competitiveness in a bid to respond 

to the highly competitive environment. 

 

At CMMT, we have a company mission - “by creating values of happiness and 

promoting diverse culture with innovative technology, we strive to become a 

company that makes people’s lives easier”. We have always been committed to 

building a friendly workplace for our employees and continuing to reduce waste 

generation through production, treatment and introduction of new materials in 

order to make a difference for our next generation.  
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Attachment 2 
 

Cheng Mei Materials Technology Corporation 

Audit Committee’s Review Report 
 

The Board of Directors has made and reported the Company's 2020 financial 

statement, the business report, and the plan of appropriation of profit and loss. The Audit 

Committee found no discrepancy between the reported documents and facts after verifying. 

The Audit Committee hereby produced and sent forth the report according to Article 14-4 

of the Securities and Exchange Act and Article 219 of the Company Act. 
 

To: Cheng Mei Materials Technology Corp. 2021 Annual General Meeting 

 

          

 

             

Independent Director: Wei-Ting Liu    

 

 

Independent Director: Kuo- Shih Huang 

 

 

 

 

 

 

 

March 25, 2021 
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Attachment 3 

 
Essence of examination report in response to the motion proposed in the Company’s 2020 

Annual General Meeting. 
 

 

Re: The Company submits to the shareholder meeting the essence of the examination report on the issues of 

whether the former INED Mr. Yan-Song Chen and the former CFO Wen-Jin Chen breached their fiduciary 

duties. 

 

1. The Company received the examination report on whether the former INED Mr. Yan-Song Chen and the 

former CFO Wen-Jin Chen breached their fiduciary duties, and summarizing the essence from the report 

hereafter. 

 

2. The former INED Mr. Yan-Song Chen was likely to breach the duty of impartiality and of independency 

owing to referring Mr. Wen-Jing Chen as the CFO of the Company. 

 

3. The former INED Mr. Yan-Song Chen’s impartiality and of independency seems to be compromised when 

evaluating the reasonableness of the private placement for KSCMMT. 

 

4. On 29 November 2019, The former CFO Mr. Wen-Jin Chen was likely to breach his duty of care as well as 

the fiduciary duty when signing or determining to sign the financial leasing contract (Contract number 

TL2019113170001) with the ibtleasing Co.,Ltd. 

 

5. The Company and it’s legal counsel will conduct further evaluation on whether legal proceeding should be 

taken in consideration of the Company’s operation, shareholders’ interests as well as the economic benefits.  
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Attachment 4 
 

Comparison Table for Guidelines for the Adoption of Codes of Ethical Conduct for 

Directors, Supervisors and Managerial Officers 
Provision Before Amendment Amendment Description 

Name of 

Regulations 
Guidelines for the Adoption of Codes of 

Ethical Conduct for Directors, Supervisors 

and Managerial Officers 

Guidelines for the Adoption of Codes 

of Ethical Conduct for Directors, 

Supervisors and Managerial Officers 

Amendment of 

the name and 

deletion of 

“supervisor” 

Article 1 Purpose of and basis for adoption 

In recognition of the necessity to assist the 

companies in Taiwan in their establishment 

of codes of ethical conduct, these 

Guidelines are adopted for the purpose of 

encouraging directors, supervisors, and 

managerial officers of TWSE listed and 

TPEx listed companies (including 

presidents or their equivalents, deputy 

presidents or their equivalents, deputy 

assistant general managers or their 

equivalents, plant directors and their 

equivalents, chief financial and chief 

accounting officers, and other persons 

authorized to manage affairs and sign 

documents on behalf of a company) to act 

in line with ethical standards, and to help 

interested parties better understand the 

ethical standards of such companies. 

Purpose of and basis for adoption 

In recognition of the necessity to assist 

the companies in Taiwan in their 

establishment of codes of ethical 

conduct, these Guidelines are adopted 

for the purpose of encouraging 

directors, supervisors, and managerial 

officers of TWSE listed and TPEx 

listed companies (including presidents 

or their equivalents, deputy presidents 

or their equivalents, deputy assistant 

general managers or their equivalents, 

plant directors and their equivalents, 

chief financial and chief accounting 

officers, and other persons authorized 

to manage affairs and sign documents 

on behalf of a company) to act in line 

with ethical standards, and to help 

interested parties better understand the 

ethical standards of such companies. 

Practical 

operational 

needs 

Article 2 

Paragraph 1 

Subparagraph 1 

Content 

(I) Prevention of conflict of interest. 

1. A conflict of interest occurs when an 

individual's personal interests interfere 

or have interfered with the overall 

interests of a company. For example: 

when a director, supervisor, or 

managerial officer of the company is 

unable to perform their duties in an 

objective and efficient manner, or when 

a person in such a position takes 

advantage of their position in the 

company to obtain improper benefits for 

either themselves or their spouse, 

parents, children, or relatives within the 

third degree of kinship. 

2. The company shall pay special attention 

to the loaning of funds, provisions of 

guarantees, and major asset transactions 

or the purchase (or sale) of goods 

Content 

(I) Prevention of conflict of interest. 

1. A conflict of interest occurs when an 

individual's personal interests 

interfere or have interfered with the 

overall interests of a company. For 

example: when a director, 

supervisor, or managerial officer of 

the company is unable to perform 

their duties in an objective and 

efficient manner, or when a person in 

such a position takes advantage of 

their position in the company to 

obtain improper benefits for either 

themselves or their spouse, parents, 

children, or relatives within the third 

second degree of kinship. 

2. The company shall pay special 

attention to the loaning of funds, 

provisions of guarantees, and major 

Practical 

operational 

needs 
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involving the affiliated enterprise and 

the aforementioned personnel. 

3. The company shall establish a policy to 

prevent conflicts of interest, and shall 

offer provide means to directors, 

supervisors, and managerial officers to 

voluntarily explain whether there is any 

potential conflict between them and the 

company. 

asset transactions or the purchase (or 

sale) of goods involving the 

affiliated enterprise and the 

aforementioned personnel. 

3. The company shall establish a policy 

to prevent conflicts of interest, and 

shall offer provide means to 

directors, supervisors, and 

managerial officers to voluntarily 

explain whether there is any 

potential conflict between them and 

the company. 

Article 2 

Paragraph 1 

Subparagraph 2 

(II) Minimizing incentives to pursue 

personal gain: The company shall prevent 

its directors, supervisors, or managerial 

officers from engaging in any of the 

following activities: 

1. seeking an opportunity to pursue 

personal gain by using company 

property or information or taking 

advantage of their positions; 

2. obtaining personal gain by using 

company property or information or 

taking advantage of their positions; and 

3. Competing with the company. When the 

company has an opportunity for profit, it 

is the responsibility of the directors, 

supervisors, and managerial officers to 

maximize the reasonable and proper 

benefits that can be obtained by the 

company. 

(II) Minimizing incentives to pursue 

personal gain: The company shall 

prevent its directors, supervisors, or 

managerial officers from engaging in 

any of the following activities: 

1. seeking an opportunity to pursue 

personal gain by using company 

property or information or taking 

advantage of their positions; 

2. obtaining personal gain by using 

company property or information or 

taking advantage of their positions; 

and 

3. Competing with the company. When 

the company has an opportunity for 

profit, it is the responsibility of the 

directors, supervisors, and managerial 

officers to maximize the reasonable 

and proper benefits that can be 

obtained by the company. 

Practical 

operational 

needs 

Article 2 

Paragraph 1 

Subparagraph 3 

(III) Confidentiality: 

1. The directors, supervisors, and 

managerial officers of the company shall 

be bound by the obligation to maintain 

the confidentiality of any information 

regarding the company itself or its 

suppliers and customers, except when 

authorized or required by law to disclose 

such information. 

(omitted below) 

(III) Confidentiality: 

1. The directors, supervisors, and 

managerial officers of the company 

shall be bound by the obligation to 

maintain the confidentiality of any 

information regarding the company 

itself or its suppliers and customers, 

except when authorized or required 

by law to disclose such information. 

(omitted below) 

Practical 

operational 

needs 

Article 2 

Paragraph 1 

Subparagraph 4 

Fair trade: 

Directors, supervisors, and managerial 

officers shall treat all suppliers and 

customers, competitors, and employees 

with fairness, and may not obtain improper 

benefits through manipulation, 

nondisclosure, or misuse of the 

Fair trade: 

Directors, supervisors, and managerial 

officers shall treat all suppliers and 

customers, competitors, and employees 

with fairness, and may not obtain 

improper benefits through 

manipulation, nondisclosure, or misuse 

Practical 

operational 

needs 
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information learned by virtue of their 

positions, or through misrepresentation of 

important matters, or through other unfair 

trading practices. 

of the information learned by virtue of 

their positions, or through 

misrepresentation of important matters, 

or through other unfair trading 

practices. 

Article 2 

Paragraph 1 

Subparagraph 5 

(V) Safeguarding and proper use of 

company assets: 

All directors, supervisors, and managerial 

officers have the responsibility to 

safeguard company assets and to ensure 

that they can be effectively and lawfully 

used for official business purposes; any 

theft, negligence in care, 

(V) Safeguarding and proper use of 

company assets: 

All directors, supervisors, and 

managerial officers have the 

responsibility to safeguard company 

assets and to ensure that they can be 

effectively and lawfully used for 

official business purposes; any theft, 

negligence in care, 

Practical 

operational 

needs 

Article 2 

Paragraph 1 

Subparagraph 6 

(VI) Legal compliance: 

The company shall comply with the 

Securities and Exchange Act and other 

applicable laws, regulations, and by laws. 

(VI) Legal compliance: 

The company shall comply with 

strengthen its compliance with the 

Securities and Exchange Act and other 

applicable laws, regulations, and by 

laws. 

Amendments 

Article 2 

Paragraph 1 

Subparagraph 7 

(VII) Encouraging reporting on illegal or 

unethical activities: 

1. The company shall raise awareness of 

ethics internally and encourage 

employees to report to a company 

supervisor, managerial officer, chief 

internal auditor, or other appropriate 

individual upon suspicion or discovery 

of any activity in violation of a law or 

regulation or the code of ethical 

conduct. 

(omitted below) 

(VII) Encouraging reporting on illegal 

or unethical activities: 

1. The company shall raise awareness 

of ethics internally and encourage 

employees to report to a company 

supervisor independent directors, 

managerial officer, chief internal 

auditor, or other appropriate 

individual upon suspicion or 

discovery of any activity in violation 

of a law or regulation or the code of 

ethical conduct. 

(omitted below) 

Practical 

operational 

needs 

Article 2 

Paragraph 1 

Subparagraph 8 

(VIII) Disciplinary measures: 

1. When a director, supervisor, or 

managerial officer violates the code of 

ethical conduct, the company shall 

handle the matter in accordance with the 

disciplinary measures prescribed in the 

Civil Code and Criminal Code and 

applicable laws and regulations. code; 

when a managerial officer violates the 

code of ethical conduct, the company 

shall handle the matter in accordance 

with the disciplinary measures 

prescribed by the company, and shall 

without delay disclose on the Market 

Observation Post System (MOPS) the 

title, name, date of the violation by the 

(VIII) Disciplinary measures: 

1. When a director, supervisor, or 

managerial officer violates the code 

of ethical conduct, the company 

shall handle the matter in accordance 

with the disciplinary measures 

prescribed in the Civil Code and 

Criminal Code and applicable laws 

and regulations. code; when a 

managerial officer violates the code 

of ethical conduct, the company 

shall handle the matter in accordance 

with the disciplinary measures 

prescribed by the company, and shall 

without delay disclose on the Market 

Observation Post System (MOPS) 

Practical 

operational 

needs 
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violator, reasons for the violation, the 

provisions of the code violated, and the 

disciplinary actions taken. 

(omitted below) 

the title, name, date of the violation 

by the violator, reasons for the 

violation, the provisions of the code 

violated, and the disciplinary actions 

taken. 

(omitted below) 

Article 3 Procedures for exemption 

Any exemption from compliance with the 

code must be adopted by a resolution of 

the board of directors, After resolution, 

information on the date on which the board 

of directors adopted the resolution for 

exemption, and the period of, reasons for, 

and principles behind the application of the 

exemption be disclosed without delay on 

the MOPS, in order that the shareholders 

may evaluate the appropriateness of the 

board resolution to forestall any arbitrary 

or dubious exemption from the code, and 

to safeguard the interests of the company 

by ensuring appropriate mechanisms for 

controlling any circumstance under which 

such an exemption occurs. 

Procedures for exemption 

Any exemption from compliance with 

the code must be adopted by a 

resolution of the board of directors, 

After resolution, information on the 

date on which the board of directors 

adopted the resolution for exemption, 

objections or reservations of 

independent directors, and the period 

of, reasons for, and principles behind 

the application of the exemption be 

disclosed without delay on the MOPS, 

in order that the shareholders may 

evaluate the appropriateness of the 

board resolution to forestall any 

arbitrary or dubious exemption from 

the code, and to safeguard the interests 

of the company by ensuring 

appropriate mechanisms for controlling 

any circumstance under which such an 

exemption occurs. 

Practical 

operational 

needs 

Article 4 Method of disclosure 

The code of ethical conduct, and any 

amendments to it, shall be disclosed on its 

annual reports and prospectuses and on the 

MOPS. 

Method of disclosure 

The code of ethical conduct, and any 

amendments to it, shall be disclosed on 

the company website, in its annual 

reports and prospectuses and on the 

MOPS. 

Practical 

operational 

needs 

Article 5 Enforcement and Amendment  

A company's code of ethical conduct, and 

any amendments to it, shall be adopted by 

the board of directors, delivered to 

supervisor, and submitted to a shareholders 

meeting. 

Any matters not covered by the Code shall 

be handled in accordance with applicable 

laws and regulations. 

Enforcement and Amendment  

A company's code of ethical conduct, 

and any amendments to it, shall be 

adopted by the board of directors, 

delivered to supervisor audit 

committee, and submitted to a 

shareholders meeting. 

Any matters not covered by the Code 

shall be handled in accordance with 

applicable laws and regulations. 

Practical 

operational 

needs 

Article 6 The Code was approved by the board of 

directors on May 4, 2010 

The Code was approved by the board 

of directors on May 4, 2010, amended 

in Dec, 2020 for the first time 

Date of 

Amendment is 

added 
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Attachment 5: Independent Auditors’ Report and 2020 Parent Company Consolidated Financial Statements 
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Attachment 6 

Comparison Table for Articles of Incorporation 
Article Before amendment After amendment Remark 

Article 1 The Company shall be incorporated 

as a company limited by shares 

under the Company Act and its name 

shall be “Cheng Mei Materials 

Technology Corp.” 

Cheng Mei Materials Technology 

Corporation。 

Required by 

demand 

Article 2 (the Section is omitted) 

The scope of business of the 

Company shall be as follow 

(the Section is omitted)  

The scope of business of the 

Company shall be as follow 

Revising 

Article 4 The Company shall have its 

head-office in Tainan City, Taiwan 

and, if necessary, may set up 

branches in and out of this country 

upon a resolution of its Board of 

Directors. 

The Company shall have its 

head-office in Tainan City, if 

necessary, may set up branches in 

and out of this country upon a 

resolution of its Board of Directors. 

Required by 

Demand 

Section 2 of 

Article 5 

(Section one is omitted) 

Within the amount of registered 

capital, the Company may issue 

convertible bonds within the value of 

three billions New Taiwan Dollars 

(NT$3,000,000,000) at ten New 

Taiwan Dollars (NT$10) per share, in 

total of three hundred millions shares 

(300,000,000); In addition, the 

Company may issue Employee stock 

option certificate within the value of 

six hundred millions New Taiwan 

Dollars at the face value of ten New 

Taiwan Dollars per share, in total of 

sixty millions shares (60,000,000). 

The board of director may issue 

multiple as it sees fit. 

(Section one is omitted) 

Within the amount of registered 

capital, the company reserves 

360,000,000 shares for the purpose 

of issuing certificate of stock option 

for employees and convertible bond. 

Revising 

Article 6 The share certificate of the Company 

shall all be name-bearing share 

certificates and shall be affixed with 

the seals or by signature of at least 

three (3) directors of the Company, 

and issued after being duly 

authenticated pursuant to the law. 

The share certificate of the 

Company shall all be name-bearing 

share certificates and shall be 

affixed with the seals or by signature 

of representing director of the 

Company, and issued after being 

duly authenticated by a regulated 

underwriter 

Pursuant to the law. 

Amending in 

compliance 

with law and 

regulation 

Article 6-1 (Section one is omitted) 

When issuing new shares, the 

Company may print a master share 

certificate representing the total 

number of shares of such issuance. 

The Company may issue shares 

(Section one is omitted) 

When issuing new shares, the 

Company may print a master share 

certificate representing the total 

number of shares of such issuance. 

The Company may issue shares 

Amending in 

compliance 

with law and 

regulation 
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without printing share certificate(s) 

in accordance with Article 162-2 of 

the Company Act, but shall have the 

shares registered with the Taiwan 

Depository & Clearing Corporation.   

without printing share certificate(s) 

in accordance with the Company 

Act, but shall have the shares 

registered with the Taiwan 

Depository & Clearing Corporation.   

Article 8 Shareholders’ meeting shall be of 

two types, namely general and 

extraordinary shareholders’ meeting.  

The former shall be convened once a 

year within six months after the close 

of each fiscal year and the latter shall 

be convened whenever necessary.  

Notices which clearly state the 

purpose(s) for convening meeting 

shall be sent to each shareholder at 

least thirty (30) days in advance, in 

case of general meetings, and at least 

fifteen (15) days in advance, in case 

of extraordinary meetings. 

Shareholders’ meeting shall be of 

two types, namely general and 

extraordinary shareholders’ meeting. 

Annual General Meeting of the 

Company shall be summoned once 

in a year within the six month after 

the end of the fiscal year. 

Extraordinary General Meeting can 

be summoned if necessary. An 

annual General Meeting of the 

Company shall be announced 30 

days prior to such a meeting is 

convened. An Extraordinary General 

Meeting can be announced with 

proper reasons 15 days prior to such 

a meeting is convened.     

Amending 

Section 1 

Of Article 9 

Shareholders’ meeting shall be 

convened by the Board of Directors 

and, be presided over by the 

Chairman of the Board of Directors; 

in case the Chairman of the Board of 

Directors is on leave or unable to 

perform his duties for cause, the 

Chairman of the Board of Directors 

shall designate a director to act as the 

chairman; if no such designation, the 

directors shall elect one from among 

themselves. 

Shareholders’ meeting shall be 

convened by the Board of Directors 

and, be presided over by the 

Chairman of the Board of Directors; 

in case the Chairman of the Board of 

Directors is unable to perform his 

functions, the Chairman of the 

Board of Directors shall designate a 

director to act as the chairman; if no 

such designation, the directors shall 

elect one from among themselves. 

Depending on 

demand 

Chapter Four Directors and Supervisors Directors and the Audit Committees  Required by 

demand 

Article 15-1 The aforesaid Board of Directors 

must have at least three (3) or 

one-fifth (1/5) of all directors, 

whichever is higher, independent 

directors in accordance with relevant 

rules of the Securities and Exchange 

Act.  Directors shall be elected by 

cumulative voting system as 

specified in Article 198 of the 

Company Act.  The election of 

independent directors and 

non-independent directors shall be 

held together; provided, however, the 

number of independent directors and 

non-independent directors elected 

shall be calculated separately. 

The aforesaid Board of Directors 

must have at least three (3) or 

one-fifth (1/5) of all directors, 

whichever is higher, independent 

directors in accordance with 

relevant rules of the Securities and 

Exchange Act.  Directors shall be 

elected by cumulative voting system 

as specified in Article 198 of the 

Company Act.  The election of 

independent directors and 

non-independent directors shall be 

held together; provided, however, 

the number of independent directors 

and non-independent directors 

elected shall be calculated 

Revising 
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Those candidates receiving more 

voting rights shall be elected as 

Directors. The methods of 

nomination and election and other 

related matters shall be subject to the 

applicable laws. 

separately.  Those candidates 

receiving more voting rights shall be 

elected as Directors.  The methods 

of nomination and election and other 

related matters shall be subject to 

the applicable laws. 

Article 15-2 The Company shall set forth the 

Audit Committee, which comprises 

of all the independent directors, in 

accordance with the Securities and 

Exchange Act.  One of independent 

directors shall be convener, and at 

least one of whom shall have 

accounting or financial expertise.  

The resolution of the Audit 

Committee shall be made at the 

meeting in which a majority of the 

independent directors shall vote in 

favor of the resolution.  

The Company shall set forth the 

Audit Committee, which comprises 

of all the independent directors, in 

accordance with the Securities and 

Exchange Act.  One of independent 

directors shall be convener, and at 

least one of whom shall have 

accounting or financial expertise.  

The resolution of the Audit 

Committee shall be made at the 

meeting in which a majority of the 

independent directors shall vote in 

favor of the resolution.  The Audit 

Committee must comply with 

regulations in exercising its 

functions. The Audit Committee’s 

incorporation is decided by the 

board of directors.  

Revising 

Article 15-4 New The Company is allowed to set forth  

Remuneration Committee or other 

functional committee if required 

Required by 

demand 

Article 16 In the year the terms of the directors 

are expired, the Board of Directors 

shall convene the general 

shareholders’ meeting for re-electing 

the directors in accordance with the 

Securities and Exchange Act. 

The board of directors shall convene 

an  

Annual Genernal Meeting pursuant 

to the Company Act in order to elect 

directors for the next term in the end 

year of tenure of the board. 

Revising 

Article 17 The Board of Directors is organized 

by directors.  The Chairman of the 

Board of Directors shall be elected 

from among the directors by majority 

of directors present at a meeting 

attended by more than two thirds of 

directors.  The vice Chairman of the 

Board of Directors may also be 

elected from among the directors by 

the same way of the Chairman 

election.  The Chairman shall 

externally represent the Company 

and internally perform all his/her 

duties in accordance with laws and 

regulations, the Articles of 

Incorporation, resolutions adopted at 

The Board of Directors is organized 

by directors.  The Chairman of the 

Board of Directors shall be elected 

from among the directors by 

majority of directors present at a 

meeting attended by more than two 

thirds of directors.    The 

Chairman shall externally represent 

the Company and internally perform 

all his/her duties in accordance with 

laws and regulations, the Articles of 

Incorporation, resolutions adopted at 

meetings of Shareholders and the 

Board of Directors.  In case the 

Chairman of the Board of Directors 

is on leave or unable to perform his 

Required by 

demand 
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meetings of Shareholders and the 

Board of Directors.  In case the 

Chairman of the Board of Directors 

is on leave or unable to perform his 

duties for cause, the vice Chairman 

of the Board of Directors shall act as 

the Chairman. 

duties for cause, unable to exercise 

his powers for some reasons, a 

director shall be assigned by the 

chairman to exercise the chairman’s 

function. 

Article 18 Operational policy of the Company 

and any other material subject 

matters should be determined by the 

Board of Directors.  Except for the 

first meeting of the Board of 

Directors of every new term, which 

shall be convened pursuant to Article 

203 of the Company Act, all other 

meetings of the Board of Directors 

shall be convened by the Chairman 

of the Board of Directors, and shall 

be presided over by the Chairman of 

the Board of Directors.  In case the 

Chairman of the Board of Directors 

is on leave or unable to perform his 

duties for cause, the vice Chairman 

of the Board of Directors shall act as 

the Chairman. In case there is no vice 

Chairman or the vice Chairman of 

the Board of Directors is on leave or 

unable to perform his duties for 

cause as well, the Chairman of the 

Board shall designate a director to 

act as the chairman; if no such 

designation, the directors shall elect 

one from among themselves. 

Operational policy of the Company 

and any other material subject 

matters should be determined by the 

Board of Directors.  Except for the 

first meeting of the Board of 

Directors of every new term, which 

shall be convened pursuant to the 

Company Act, all other meetings of 

the Board of Directors shall be 

convened by the Chairman of the 

Board of Directors, and shall be 

presided over by the Chairman of 

the Board of Directors.  In case the 

Chairman of the Board of Directors 

is on leave or unable to perform his 

duties for cause. the Chairman of the 

Board shall designate a director to 

act as the chairman; if no such 

designation, the directors shall elect 

one from among themselves. 

Director shall be appointed to act as 

the host of the boarding meeting by 

the chairman. If the chairman did 

not make the appointment, the 

directors can elect one host by 

voting. 

Required by 

demand 

Article 24 After the close of each fiscal year, 

the Board of Directors shall prepare 

the following documents and submit 

the same to the supervisors for 

auditing on or before thirty (30) days 

prior to the general shareholders’ 

meeting and then submit to the 

general shareholders’ meeting for 

acceptance: (1) the business report, 

(2) the financial statement and (3) the 

surplus earning distribution or loss 

off-setting proposals. 

After the close of each fiscal year, 

the Board of Directors shall prepare 

the following documents submit to 

the general shareholders’ meeting 

for acceptance: (1) the business 

report, (2) the financial statement 

and (3) the surplus earning 

distribution or loss off-setting 

proposals. 

(The following is omitted)  

 

Revising 

Article 25-1 The current year’s earnings, if any, 

shall first be used to pay all taxes and 

offset prior years’ accumulated losses 

and then set aside 10% as legal 

The company may elect to allocate 

surplus or compensate loss after half 

of every fiscal year. Surplus shall 

pay taxes, compensate accrued loss, 

Required by 

Demand 
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reserve.  When such legal reserve 

amounts to the total paid-in capital, 

the Company shall not be subject to 

this requirement.  The Company 

may then appropriate or reverse a 

certain amount as special reserve 

according to the relevant regulations.  

The remaining earnings, plus the 

accumulated undistributed earnings, 

may be appropriated to shareholders 

as dividends or bonuses according to 

the distribution plan approved by the 

board of directors’ special resolution, 

and submitted the shareholders’ 

meeting. 

10% for surplus reserve in each 

half-fiscal year. The company may 

choose not to reserve when the 

surplus reserve reaches the amount 

of the contributed capital. The 

leisure is kept for special surplus 

reserve pursuant to regulations. The 

board of directors may resolve to 

allocate accumulated surplus. 

Shareholders meeting shall make 

resolution when dividend is 

proposed to be allocated through 

issuance of new shares. 

The board of directors shall resolve 

if dividends is to be allocated 

through cash, and reporting to the 

shareholders meeting. 

Dividend that company allocates to 

shareholders must not less than 20% 

of surplus that is allowed to be 

allocated. In addition, the cash 

dividend must not lower than 10% 

of assignable dividend. 

Nevertheless, the Company may not 

choose to allocate dividend when 

the assignable dividends are less 

than 50% of contributed capital. 

 

Article 25-2 New The employees referred herein 

includes the employees of the 

company’s subsidiary when The 

Company buy back its shares and 

transferring to its employees, issuing 

stock option for employees and 

issuance of new shares. 

The conditions and methods of 

allocations are authorized to the 

board of directors or the designated 

personnel. 

Required by 

demand 

Article 28 These Article of Incorporation were 

enacted on May 9, 2005 and 

amended on Oct. 17, 2005 for the 

first time, on May 30, 2006 for the 

second time, on Oct. 20, 2006 for the 

third time, on Sep. 27, 2007 for the 

fourth time, on Mar. 26, 2008 for the 

fifth time, on Oct. 16, 2009 for the 

sixth time, on June 9, 2010 for the 

seventh time, on Oct. 8, 2010 for the 

These Article of Incorporation were 

enacted on May 9, 2005 and 

amended on Oct. 17, 2005 for the 

first time, on May 30, 2006 for the 

second time, on Oct. 20, 2006 for 

the third time, on Sep. 27, 2007 for 

the fourth time, on Mar. 26, 2008 for 

the fifth time, on Oct. 16, 2009 for 

the sixth time, on June 9, 2010 for 

the seventh time, on Oct. 8, 2010 for 

Revising 
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eighth time, on Aug. 10, 2011 for the 

ninth time, on June 28, 2012 for the 

tenth time, on June 27, 2013 for the 

eleventh time, on June 6, 2014 for 

the twelfth time, on June 9, 2015 for 

the thirteenth time, on June 20, 2016 

for the fourteenth time, on Feb. 8, 

2017 for the fifteenth time, on June 

22, 2018 for the sixteen time, and on 

June 28, 2019 for the seventeen time. 

the eighth time, on Aug. 10, 2011 

for the ninth time, on June 28, 2012 

for the tenth time, on June 27, 2013 

for the eleventh time, on June 6, 

2014 for the twelfth time, on June 9, 

2015 for the thirteenth time, on June 

20, 2016 for the fourteenth time, on 

Feb. 8, 2017 for the fifteenth time, 

on June 22, 2018 for the sixteen 

time, on June 28, 2019 for the 

seventeen time, and the 18th 

amendment was made on June 28, 

2008. April 30. 
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Attachment 7 

Comparison Table for Rules and Procedures of Shareholders’ Meeting 
Provision Before Amendment Amendment Description 

2 The Company should have an 

attendance book in place for 

shareholders to sign in person; 

attended shareholders can 

hand in a card with their 

names on it for the same 

purpose. 

Unless otherwise provided by law or 

regulation, this Corporation's shareholders 

meetings shall be convened by the board of 

directors. 

This Corporation shall prepare electronic 

versions of the shareholders meeting notice 

and proxy forms, and the origins of and 

explanatory materials relating to all proposals, 

including proposals for ratification, matters for 

deliberation, or the election or dismissal of 

directors, and upload them to the Market 

Observation Post System (MOPS) before 30 

days before the date of a regular shareholders 

meeting or before 15 days before the date of a 

special shareholders meeting. This 

Corporation shall prepare electronic versions 

of the shareholders meeting agenda and 

supplemental meeting materials and upload 

them to the MOPS before 21 days before the 

date of the regular shareholders meeting or 

before 15 days before the date of the special 

shareholders meeting. In addition, before 15 

days before the date of the shareholders 

meeting, this Corporation shall also have 

prepared the shareholders meeting agenda and 

supplemental meeting materials and made 

them available for review by shareholders at 

any time. The meeting agenda and 

supplemental materials shall also be displayed 

at this Corporation and the professional 

shareholder services agent designated thereby 

as well as being distributed on-site at the 

meeting place. 

The reasons for convening a shareholders 

meeting shall be specified in the meeting 

notice and public announcement. With the 

consent of the addressee, the meeting notice 

may be given in electronic form. 

Election or dismissal of directors, amendments 

to the articles of incorporation, reduction of 

capital, application for the approval of ceasing 

its status as a public company, approval of 

competing with the company by directors, 

surplus profit distributed in the form of new 

shares, reserve distributed in the form of new 

shares, the dissolution, merger, or demerger of 

Amended in 

accordance with laws 
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the corporation, or any matter under Article 

185, paragraph 1 shall be set out and the 

essential contents explained in the notice of 

the reasons for convening the shareholders 

meeting. None of the above matters may be 

raised by an extraordinary motion; the 

essential contents may be posted on the 

website designated by the competent authority 

in charge of securities affairs or the 

corporation, and such website shall be 

indicated in the above notice. 

Where re-election of all directors as well as 

their inauguration date is stated in the notice of 

the reasons for convening the shareholders 

meeting, after the completion of the re-election 

in said meeting such inauguration date may 

not be altered by any extraordinary motion or 

otherwise in the same meeting. 

 

A shareholder holding one percent or more of 

the total number of issued shares may submit 

to this Corporation a written proposal for 

discussion at a regular shareholders meeting. 

The number of items so proposed, however, is 

limited to one only, and no proposal containing 

more than one item will be included in the 

meeting agenda, provided a shareholder 

proposal for urging the corporation to promote 

public interests or fulfill its social 

responsibilities may still be included in the 

agenda by the board of directors. In addition, 

when the circumstances of any subparagraph 

of Article 172-1, paragraph 4 of the Company 

Act apply to a proposal put forward by a 

shareholder, the board of directors may 

exclude it from the agenda. 

Prior to the book closure date before a regular 

shareholders meeting is held, this Corporation 

shall publicly announce its acceptance of 

shareholder proposals in writing or 

electronically, and the location and time period 

for their submission; the period for submission 

of shareholder proposals may not be less than 

10 days. 

Shareholder-submitted proposals are limited to 

300 words, and no proposal containing more 

than 300 words will be included in the meeting 

agenda. The shareholder making the proposal 

shall be present in person or by proxy at the 
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regular shareholders meeting and take part in 

discussion of the proposal. 

Prior to the date for issuance of notice of a 

shareholders meeting, this Corporation shall 

inform the shareholders who submitted 

proposals of the proposal screening results, 

and shall list in the meeting notice the 

proposals that conform to the provisions of 

this article. At the shareholders meeting the 

board of directors shall explain the reasons for 

exclusion of any shareholder proposals not 

included in the agenda.  

3 The attendance and voting 

taking place in the 

Shareholders' Meeting should 

be calculated on the base of 

the number of shares the 

shareholder possesses. Shares 

represented by a shareholder 

will be decided according to 

the attendance book or the 

signature card the shareholder 

hands in, along with the 

number of shares granting the 

right to vote in written or 

electronic forms.   

 For each shareholders meeting, a shareholder 

may appoint a proxy to attend the meeting by 

providing the proxy form issued by this 

Corporation and stating the scope of the 

proxy's authorization. 

A shareholder may issue only one proxy form 

and appoint only one proxy for any given 

shareholders meeting, and shall deliver the 

proxy form to this Corporation before five 

days before the date of the shareholders 

meeting. When duplicate proxy forms are 

delivered, the one received earliest shall 

prevail unless a declaration is made to cancel 

the previous proxy appointment. 

After a proxy form has been delivered to this 

Corporation, if the shareholder intends to 

attend the meeting in person or to exercise 

voting rights by correspondence or 

electronically, a written notice of proxy 

cancellation shall be submitted to this 

Corporation before two business days before 

the meeting date. If the cancellation notice is 

submitted after that time, votes cast at the 

meeting by the proxy shall prevail. 

Amended in 

accordance with laws 

4 (Paragraph 1-4  Omitted) Omitted-paragraph1-4 

The Company should have an attendance book 

in place for shareholders to sign in person; 

attended shareholders can hand in a card with 

their names on it for the same purpose. 

 

Amended in 

accordance with laws 

7 (Paragraph 2-3  Omitted)  The attendance and voting taking place in the 

Shareholders' Meeting should be calculated on 

the base of the number of shares the 

shareholder possesses. Shares represented by a 

shareholder will be decided according to the 

Amended in 

accordance with laws 
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attendance book or the signature card the 

shareholder hands in, along with the number of 

shares granting the right to vote in written or 

electronic forms.    

(Paragraph2-3  Omitted) 

16 (Paragraph 1-3  Omitted)  

If elections for directors or 

supervisors are held in the 

Shareholders' Meeting, they 

should be subject to the terms 

and provisions of the 

Company's regulations on the 

election for director and 

supervisor. The results of the 

elections should be announced 

on site along the name of the 

elected directors and 

supervisors and their vote 

counts.   

 

(Paragraph 1-3  Omitted)  

If elections for directors (including 

independent directors) are held in the 

Shareholders' Meeting, they should be subject 

to the terms and provisions of the Company's 

regulations on the election for director. The 

results of the elections should be announced 

on site along the name of the elected directors 

(including independent directors) and their 

vote counts.   

 

Amended in 

accordance with 

actual operation 

18 The Company should hand to 

the present shareholders the 

pamphlet of the meeting, the 

annual statements, the 

attendance certificate, the 

voting slips along with other 

data related to the meeting; 

ballots should be attached if 

there are elections for 

directors and supervisors.  

 

(Paragraph 2-3  Omitted) 

The Company should hand to the present 

shareholders the pamphlet of the meeting, the 

annual statements, the attendance certificate, 

the voting slips along with other data related to 

the meeting; ballots should be attached if there 

are elections for directors (including 

independent directors).  

 

(Paragraph 2-3  Omitted) 

Amended in 

accordance with 

actual operation 

22 The procedure was stipulated 

on June 24, 2008. The 1st 

amendment was on October 

16, 2009, the 2nd amendment 

was on June 27, 2013, and the 

3rd amendment was June 9, 

2015.  

The procedure was stipulated on June 24, 

2008. The 1st amendment was on October 16, 

2009, the 2nd amendment was on June 27, 

2013, the 3rd amendment was June 9, 2015, 

and the 4th amendment was April 30, 2021 

 

Date of Amendment 

is added 
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Attachment 8 

Comparison Table for Procedures for Acquisition or Disposal of Assets 
Provision Before Amendment Amendment Description 

Article 2 Scope of asset 

The term "assets" as used in these 

Regulations includes the following: 

1. Investments in stocks, government bonds, 

corporate bonds, financial bonds, securities 

representing interest in a fund, depositary 

receipts, call (put) warrants, beneficial 

interest securities, and asset-backed 

securities. 

2. Real property (including land, houses and 

buildings, investment property, rights to use 

land, and construction enterprise inventory) 

and equipment. 

3. Memberships. 

4. Patents, copyrights, trademarks, franchise 

rights, and other intangible assets. 

5. Claims of financial institutions (including 

receivables, bills purchased and discounted, 

loans, and overdue receivables). 

6. Derivatives. 

7. Assets acquired or disposed of in 

connection with mergers, demergers, 

acquisitions, or transfer of shares in 

accordance with law. 

8. Other major assets. 

Scope of asset 

The term "assets" as used in these 

Regulations includes the following: 

1. Investments in stocks, government bonds, 

corporate bonds, financial bonds, securities 

representing interest in a fund, depositary 

receipts, call (put) warrants, beneficial 

interest securities, and asset-backed 

securities. 

2. Real property (including land, houses and 

buildings, investment property, rights to use 

land, and construction enterprise inventory) 

and equipment. 

3. Memberships. 

4. Patents, copyrights, trademarks, franchise 

rights, and other intangible assets. 

5. Right-of-use assets. 

6. Claims of financial institutions (including 

receivables, bills purchased and discounted, 

loans, and overdue receivables). 

7. Derivatives. 

8. Assets acquired or disposed of in 

connection with mergers, demergers, 

acquisitions, or transfer of shares in 

accordance with law. 

9. Other major assets. 

Amended in 

accordance 

with law 

Article 

3-1-2 

 

1.Derivatives: Forward contracts, options 

contracts, futures contracts, leverage 

contracts, and swap contracts, and compound 

contracts combining the above products, 

whose value is derived from assets, interest 

rates, foreign exchange rates, indexes or other 

interests.  The term "forward contracts" does 

not include insurance contracts, performance 

contracts, after-sales service contracts, 

long-term leasing contracts, or long-term 

purchase (sales) agreements. 

2. Assets acquired or disposed through 

mergers, demergers, acquisitions, or transfer 

of shares in accordance with law: Refers to 

assets acquired or disposed through mergers, 

demergers, or acquisitions conducted under 

the Business Mergers and Acquisitions Act, 

Financial Holding Company Act, Financial 

Institution Merger Act and other acts, or to 

transfer of shares from another company 

through issuance of new shares of its own as 

the consideration therefor (hereinafter 

"transfer of shares") under Article 156, 

Paragraph 8 of the Company Act. 

1.Derivatives: Forward contracts, options 

contracts, futures contracts, leverage 

contracts, or swap contracts, whose value is 

derived from a specified interest rate, 

financial instrument price, commodity price, 

foreign exchange rate, index of prices or 

rates, credit rating or credit index, or other 

variable; or hybrid contracts 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 through 

mergers, demergers, acquisitions, or transfer 

of shares in accordance with law: Refers to 

assets acquired or disposed through 

mergers, demergers, or acquisitions 

conducted under the Business Mergers and 

Acquisitions Act, Financial Holding 

Company Act, Financial Institution Merger 

Act and other acts, or to transfer of shares 

Amended in 

accordance 

with law 
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from another company through issuance of 

new shares of its own as the consideration 

therefor (hereinafter "transfer of 

shares") under Article 156-3 of the 

Company Act. 

Article 

5-2-3-1~2 

(3).Execution unit: During the acquisition 

or disposal of assets of the Company, 

after approval according to the 

aforementioned authority, the following 

unit shall be responsible for the execution 

according to the type of assets.  

1. Real properties: Human Resource 

General Affairs Department of 

Administration Division 

2. Valued securities: Accounting 

Department of Administration Division 

3. Other fixed assets, memberships and 

intangible assets: usage department and 

relevant authority unit. 

 (3).Execution unit: During the 

acquisition or disposal of assets of the 

Company, after approval according to 

the aforementioned authority, the 

following unit shall be responsible for 

the execution according to the type of 

assets.  

1. Real properties: Human Resource 

General Affairs Department  

2. Valued securities: Finance 

Department  

3. Other fixed assets, memberships and 

intangible assets: usage department and 

relevant authority unit. 

Amended in 

accordance 

with actual 

operation 

Article 

6-1 
When the Company engages in any 

acquisition or disposal of assets from or to 

a related party, in addition to ensuring that 

the necessary resolutions are adopted and 

the reasonableness of the transaction 

terms is appraised, if the transaction 

amount reaches 10 percent or more of the 

company's total assets, the company shall 

also obtain an appraisal report from a 

professional appraiser or a CPA's opinion 

in compliance with the provisions of 

Article 5 and the procedures for acquiring 

or disposing assets and real properties. 

 

When the Company engages in any 

acquisition or disposal of assets or 

Right-of-use assets from or to a related 

party, in addition to ensuring that the 

necessary resolutions are adopted and 

the reasonableness of the transaction 

terms is appraised, if the transaction 

amount reaches 10 percent or more of 

the company's total assets, the company 

shall also obtain an appraisal report from 

a professional appraiser or a CPA's 

opinion in compliance with the 

provisions of Article 5 and the 

procedures for acquiring or disposing 

assets and real properties. 

 

Amended in 

accordance 

with law 

Article 

6-2-2 
Resolution procedure: When the 

Company intends to acquire or dispose of 

real property from or to a related party, or 

when it intends to acquire or dispose of 

assets other than real property from or to 

a related party and 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 

buyback of domestic money market funds 

issued by the securities investment trust 

enterprise, the company may not proceed 

Resolution procedure: When the 

Company intends to acquire or dispose 

of real property or right-of-use assets from 

or to a related party, or when it intends 

to acquire or dispose of assets or 

right-of-use assets other than real property 

from or to a related party and 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 in the 

country or bonds under repurchase and 

resale agreements, or subscription or 

buyback of domestic money market 

Amended in 

accordance 

with law 
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to enter into a transaction contract or 

make a payment until the following 

matters have been approved by more than 

1/2 of the total members of the Audit 

Committee and submitted to the Board of 

Directors for resolution; if it is not 

approved by more than 1/2 of the total 

members of the Audit Committee, the 

consents of 2/3 of the entire Directors 

may be obtained for execution, and the 

resolution of the Audit Committee shall 

be recorded in the board meeting minutes. 

Following which, contract signing and 

payment of fees may be executed. 

 

funds issued by the securities investment 

trust enterprise, the company may not 

proceed to enter into a transaction 

contract or make a payment until the 

following matters have been approved 

by more than 1/2 of the total members of 

the Audit Committee and submitted to 

the Board of Directors for resolution; if 

it is not approved by more than 1/2 of 

the total members of the Audit 

Committee, the consents of 2/3 of the 

entire Directors may be obtained for 

execution, and the resolution of the 

Audit Committee shall be recorded in 

the board meeting minutes. Following 

which, contract signing and payment of 

fees may be executed. 

 

Article 

6-2-2-3 

With respect to the acquisition of real 

property from a related party, information 

regarding appraisal of the reasonableness 

of the preliminary transaction terms in 

accordance with Article 3 and Article 4. 

With respect to the acquisition of real 

property or right-of-use assets from a 

related party, information regarding 

appraisal of the reasonableness of the 

preliminary transaction terms in 

accordance with Article 3 and Article 4. 

Amended in 

accordance 

with law 

Article 

6-2-3 
With respect to the acquisition or disposal 

of business-use equipment between the 

Company and its parent or subsidiaries, 

the Company's Board of Directors may 

pursuant to Article 5, paragraph 2, 

subparagraph1 delegate the board 

chairman to decide such matters when the 

transaction is within a certain amount and 

have the decisions subsequently 

submitted to and ratified by the next 

Board of Directors meeting. 

With respect to the acquisition or 

disposal of business-use equipment, 

right-of-use assets or real property 

right-of-use assets  between the 

Company and its parent or subsidiaries 

or between its subsidiaries in which it 

directly or indirectly holds 100 percent 

of the issued shares or authorized 

capital, the Company's Board of 

Directors may pursuant to Article 5, 

paragraph 2, subparagraph1 delegate the 

board chairman to decide such matters 

when the transaction is within a certain 

amount and have the decisions 

subsequently submitted to and ratified 

by the next Board of Directors meeting. 

Amended in 

accordance 

with law 

Article 

6-3-1 

The Company that acquires real property 

from a related party shall evaluate the 

reasonableness of the transaction costs by 

the following means: 

The Company that acquires real 

property or right-of-use assets from a 

related party shall evaluate the 

reasonableness of the transaction costs 

by the following means: 

Amended in 

accordance 

with law 

Article 

6-3-2 

Where land and structures thereupon are 

combined as a single property purchased 

in one transaction, the transaction costs 

for the land and the structures may be 

Where land and structures thereupon are 

combined as a single property purchased 

or leased in one transaction, the 

transaction costs for the land and the 

Amended in 

accordance 

with law 
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separately appraised in accordance with 

either of the means listed in the preceding 

paragraph. 

structures may be separately appraised 

in accordance with either of the means 

listed in the preceding paragraph. 

Article 

6-4-1-2 
Completed transactions by unrelated 

parties within the preceding year 

involving other floors of the same 

property or neighboring or closely valued 

parcels of land, where the land area and 

transaction terms are similar after 

calculation of reasonable price 

discrepancies in floor or area land prices 

in accordance with 

Completed Transactions by unrelated 

parties within the preceding year 

involving other floors of the same 

property or neighboring or closely 

valued parcels or lease of land, where 

the land area and transaction terms are 

similar after calculation of reasonable 

price discrepancies in floor or area land 

prices in accordance with 

Amended in 

accordance 

with law 

Article 

6-4-2 

 

Where the Company acquiring real 

property from a related party provides 

evidence that the terms of the transaction 

are similar to the terms of transactions 

completed for the acquisition of 

neighboring or closely valued parcels of 

land of a similar size by unrelated parties 

within the preceding year. 

Completed transactions for neighboring 

or closely valued parcels of land in the 

preceding paragraph in principle refers to 

parcels on the same or an adjacent block 

and within a distance of no more than 500 

meters or parcels close in publicly 

announced current value; transaction for 

similarly sized parcels in principle refers 

to transactions completed by unrelated 

parties for parcels with a land area of no 

less than 50 percent of the property in the 

planned transaction; within the preceding 

year refers to the year preceding the date 

of occurrence of the acquisition of the real 

property. 

 

Where the Company acquiring real 

property, or obtaining real property 

right-of-use assets through leasing from 

a related party provides evidence that 

the terms of the transaction are similar 

to the terms of transactions completed 

for the acquisition of neighboring or 

closely valued parcels of land of a 

similar size by unrelated parties within 

the preceding year. 

Completed transactions for neighboring 

or closely valued parcels of land in the 

preceding paragraph in principle refers 

to parcels on the same or an adjacent 

block and within a distance of no more 

than 500 meters or parcels close in 

publicly announced current value; 

transaction for similarly sized parcels in 

principle refers to transactions 

completed by unrelated parties for 

parcels with a land area of no less than 

50 percent of the property in the planned 

transaction; within the preceding year 

refers to the year preceding the date of 

occurrence of the acquisition of the real 

property or right-of-use assets. 

Amended in 

accordance 

with law 

Article 

6-5-1-1 

 (I) Where the Company acquires real 

property from a related party and the 

results of appraisals conducted in 

accordance with Article 3 are uniformly 

lower than the transaction price, the 

following steps shall be taken: 

1. A special reserve shall be set aside in 

accordance with article 41, paragraph 1 of 

the Act against the difference between the 

real property transaction price and the 

appraised cost, and may not be distributed 

or used for capital increase or issuance of 

bonus shares. Where a public company 

(I) Where the Company acquires real 

property or right-of-use assets from a 

related party and the results of appraisals 

conducted in accordance with Article 3 

are uniformly lower than the transaction 

price, the following steps shall be taken: 

1. A special reserve shall be set aside in 

accordance with article 41, paragraph 1 

of the Act against the difference between 

the real property or right-of-use assets 

transaction price and the appraised cost, 

and may not be distributed or used for 

Amended 

in 

accordance 

with law 
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uses the equity method to account for its 

investment in another company, then the 

special reserve called for under Article 41, 

paragraph of the Act shall be set aside pro 

rata in a proportion consistent with the 

share of public company's equity stake in 

the other company. 

capital increase or issuance of bonus 

shares. Where a public company uses 

the equity method to account for its 

investment in another company, then the 

special reserve called for under Article 

41, paragraph of the Act shall be set 

aside pro rata in a proportion consistent 

with the share of public company's 

equity stake in the other company. 

Article 

6-5-2 

 (II)Condition where special reserve may 

be utilized: The Company that has set 

aside a special reserve under the 

preceding paragraph may not utilize the 

special reserve until it has recognized a 

loss on decline in market value of the 

assets it purchased at a premium, or they 

have been disposed of, or adequate 

compensation has been made, or the 

status quo ante has been restored, or there 

is other evidence confirming that there 

was nothing unreasonable about the 

transaction, and the FSC has given its 

consent. 

 

(II)Condition where special reserve may 

be utilized: The Company that has set 

aside a special reserve under the 

preceding paragraph may not utilize the 

special reserve until it has recognized a 

loss on decline in market value of the 

assets it purchased or leased at a 

premium, or they have been disposed of, 

or adequate compensation or contract 

terminated has been made, or the status 

quo ante has been restored, or there is 

other evidence confirming that there was 

nothing unreasonable about the 

transaction, and the FSC has given its 

consent. 

Amended 

in 

accordance 

with law 

Article 

6-6 

VI.Where the Company acquires real 

property from a related party and one of 

the following circumstances exists, the 

acquisition shall be conducted in 

accordance with the resolution procedure 

specified in Paragraph 2 of this Article, 

and the regulation related to the 

evaluation of reasonableness of 

transaction cost and the regulation for 

engaging a CPA to check the appraisal 

and render a specific opinion specified in 

Paragraph 3 of Article 7 do not apply: 

(I)The related party acquired the real 

property through inheritance or as a gift. 

(II)More than 5 years will have elapsed 

from the time the related party signed the 

contract to obtain the real property to the 

signing date for the current transaction. 

(III)The real property is acquired through 

signing of a joint development contract 

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. 

VI.Where the Company acquires real 

property or right-of-use assets from a 

related party and one of the following 

circumstances exists, the acquisition 

shall be conducted in accordance with 

the resolution procedure specified in 

Paragraph 2 of this Article, and the 

regulation related to the evaluation of 

reasonableness of transaction cost and 

the regulation for engaging a CPA to 

check the appraisal and render a specific 

opinion specified in Paragraph 3 of 

Article 7 do not apply: 

(I)The related party acquired the real 

property through inheritance or as a gift. 

(II)More than 5 years will have elapsed 

from the time the related party signed 

the contract to obtain the real property 

or right-of-use assets to the signing date 

for the current transaction. 

(III)The real property is acquired 

through signing of a joint development 

contract 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. 

Amended 

in 

accordance 

with law 

Article  

7-1 

I.The Company acquires or disposes of 

real property or equipment, unless 
I.The Company acquires or disposes of 

real property or equipment or 

Amended 

in 
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transacting with a government agency, 

engaging others to build on its own land, 

engaging others to build on rented land, 

or acquiring or disposing of equipment 

for business use, where the translocation 

amount: 

right-of-use assets, unless transacting 

with a government agency in the 

country, engaging others to build on its 

own land, engaging others to build on 

rented land, or acquiring or disposing of 

equipment for business use or 

right-of-use assets, where the 

translocation amount: 

accordance 

with law 

Article 

7-4 

IV. Where a public company acquires or 

disposes of memberships or intangible 

assets and the transaction amount reaches 

20 percent or more of paid-in capital or 

NT$300 million or more, except in 

transactions with a government agency, 

the company shall engage a certified 

public accountant prior to the date of 

occurrence of the event to render an 

opinion on the reasonableness of the 

transaction price; the CPA shall comply 

with the provisions of Statement of 

Auditing Standards No. 20 published by 

the ARDF. 

 

IV. Where a public company acquires or 

disposes of memberships or intangible 

assets or right-of-use assets, and the 

transaction amount reaches 20 percent 

or more of paid-in capital or NT$300 

million or more, except in transactions 

with a government agency in the 

country, the company shall engage a 

certified public accountant prior to the 

date of occurrence of the event to render 

an opinion on the reasonableness of the 

transaction price; the CPA shall comply 

with the provisions of Statement of 

Auditing Standards No. 20 published by 

the ARDF. 

 

Amended 

in 

accordance 

with law 

Article 

9-1-3 

 (III) Division of responsibilities 

1. Financial and Accounting Department 

of Administration Division - Financial 

Section 

(1)Responsible for the establishment of 

financial product transaction strategies of 

the entire company. 

(2)Executing transaction according to the 

authority authorized and the predefined 

strategy. 

2. Financial and Accounting Department 

of Administration Division - Accounting 

Section 

 

(III) Division of responsibilities 

1. Financial and Accounting Department 

of Administration Division - Financial 

Section 

(1)Responsible for the establishment of 

financial product transaction strategies 

of the entire company. 

(2)Executing transaction according to 

the authority authorized and the 

predefined strategy. 

2. Financial and Accounting Department 

of Administration Division - Accounting 

Section 

 

Amended 

in 

accordance 

with law 

Article 

9-1-6-1-2 

 (2)Special purpose transaction: For the 

predictions based on the market change 

status, the Financial and accounting 

department of Administration Division 

shall establish strategies according to the 

approval of the financial affairs 

authorization rules and standards, and 

shall prepare transaction detail table on a 

monthly basis for submission to the senior 

supervisors authorized by the Board of 

Directors and reports thereof, and it shall 

be reported in the Board of Directors 

meeting by the authorized personnel or 

the supervisor designed. 

(2)Special purpose transaction: For the 

predictions based on the market change 

status, the Financial and accounting 

department of Administration Division 

shall establish strategies according to the 

approval of the financial affairs 

authorization rules and standards, and 

shall prepare transaction detail table on a 

monthly basis for submission to the 

senior supervisors authorized by the 

Board of Directors and reports thereof, 

and it shall be reported in the Board of 

Directors meeting by the authorized 

Amended 

in 

accordance 

with law 
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personnel or the supervisor designed. 

Article 

9-2-5-4 

4. The part for the financial derivative 

transaction shall be evaluated daily, and 

the daily evaluation report shall include 

the actual and predicted values related to 

profit and loss, which shall be submitted 

to the supervisor of Administration 

Division for approval;in case of special 

conditions, the supervisor of 

Administration Division may report to the 

President, and the monthly summarized 

evaluation report shall be submitted to the 

senior supervisor authorized by the Board 

of Directors for approval. 

Derivatives trading positions held shall 

be evaluated at least once per week; 

however, positions for hedge trades 

required by business shall be evaluated 

at least twice per month. Evaluation 

reports shall be submitted to senior 

management personnel authorized by 

the board of directors. 

Amended 

in 

accordance 

with law 

Article 

9-5-4 

Matters for careful evaluation according 

to Item 4 of Subparagraph 5 of Paragraph 

2 of this Article, Item 2 of Subparagraph 1 

and Item 1 of Subparagraph 2 of the 

previous Paragraph. 

Matters for careful evaluation according 

to Item 4 of Subparagraph 5 of 

Paragraph 2 of this Article, Item 2 of 

Subparagraph 1 and Item 1 of 

Subparagraph 2 of the previous 

Paragraph. 

Amended 

in 

accordance 

with 

content 

Article 

10-1-1 

Prior to convening the Board of Directors 

to resolve on the matter, shall engage a 

CPA, attorney, or securities underwriter to 

give an opinion on the reasonableness of 

the share exchange ratio, acquisition 

price, or distribution of cash or other 

property to shareholders, and submit it to 

the Board of Directors for deliberation 

and passage. Nevertheless, where a public 

company conducts a merge between its 

subsidiaries with 100 percent of issued 

shares or total capital directly or 

indirectly held, the obtaining of the 

aforementioned opinion on 

reasonableness issued by experts may be 

exempted. 

Prior to convening the Board of 

Directors to resolve on the matter, shall 

engage a CPA, attorney, or securities 

underwriter to give an opinion on the 

reasonableness of the share exchange 

ratio, acquisition price, or distribution of 

cash or other property to shareholders, 

and submit it to the Board of Directors 

for deliberation and passage. 

Nevertheless, where a public company 

conducts a merge between its 

subsidiaries with 100 percent of issued 

shares or total capital directly or 

indirectly held, or in the case of a 

merger between subsidiaries in which 

the public company directly or indirectly 

holds 100 percent of the respective 

subsidiaries' issued shares or authorized 

capital, the obtaining of the 

aforementioned opinion on 

reasonableness issued by experts may be 

exempted. 

Amended 

in 

accordance 

with 

content 

Article 

11-3 
Subsidiary shall prepare the detail table 

for the financial derivative transactions 

performed in the previous month before 

the fifth day of each month and shall 

submit it to the Administration Division 

of the Company for review; in addition, 

on the date when the event of special 

public announcement and report under 

Subsidiary shall prepare the detail table 

for the financial derivative transactions 

performed in the previous month before 

the fifth day of each month and shall 

submit it to the Administration Financial 

Division of the Company for review; in 

addition, on the date when the event of 

special public announcement and report 

Amended in 

accordance 

with actual 

operation 
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Article 12 occurs, notice to the 

Administration Division shall be made in 

order to facilitate the Company in 

executing the obligations of public 

announcement and report on behalf of the 

subsidiary. 

under Article 12 occurs, notice to the 

Administration Financial Division shall 

be made in order to facilitate the 

Company in executing the obligations of 

public announcement and report on 

behalf of the subsidiary. 

Article 

12-2-1 

Acquisition or disposal of real property 

from or to a related party, or acquisition 

or disposal 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 

buyback of domestic money market funds 

issued by securities investment trust 

enterprise. 

 

 

Acquisition or disposal of real property 

or right-of-use assets from or to a related 

party, or acquisition or disposal 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 government bonds in the country or 

bonds under repurchase and resale 

agreements, or subscription or buyback 

of domestic money market funds issued 

by securities investment trust enterprise. 

 

Amended 

in 

accordance 

with law 

Article 

12-2-4 
4.Where the type of asset acquired or 

disposed is equipment/machinery for 

business use, the trading counterparty is 

not a related party, and the transaction 

amount reaches one of the following: 

 

4.Where the type of asset acquired or 

disposed is equipment/machinery or 

right-of-use assets for business use, the 

trading counterparty is not a related 

party, and the transaction amount 

reaches one of the following: 

 

Amended 

in 

accordance 

with law 

Article 

12-2-5 
5.Where land is acquired under an 

arrangement on engaging others to build 

on the company's own land, engaging 

others to build on rented land, joint 

construction and allocation of housing 

units, joint construction and allocation of 

ownership percentages, or joint 

construction and separate sale, and the 

amount the company expects to invest in 

the transaction is more than NT$500 

million. 

 

5. Where land is acquired under an 

arrangement on engaging others to build 

on the company's own land, engaging 

others to build on rented land, joint 

construction and allocation of housing 

units, joint construction and allocation 

of ownership percentages, or joint 

construction and separate sale, and 

furthermore the transaction counterparty 

is not a related party, and the amount the 

company expects to invest in the 

transaction is more than NT$500 

million. 

 

Amended 

in 

accordance 

with law 

Article 

12-2-6 
6.Where an asset transaction other than 

any of those referred to in the preceding 

five subparagraphs, a disposal of 

receivables by a financial institution, or 

an investment in the mainland China area 

reaches 20 percent or more of paid-in 

capital or NT$300 million; provided, this 

6.Where an asset transaction other than 

any of those referred to in the preceding 

five subparagraphs, a disposal of 

receivables by a financial institution, or 

an investment in the mainland China 

area reaches 20 percent or more of 

paid-in capital or NT$300 million; 

Amended 

in 

accordance 

with law 
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shall not apply to the following 

circumstances: 

(1). Trading of government bonds. 

(2). Trading of bonds under 

repurchase/resale agreements, or 

subscription or buyback of domestic 

money market funds issued by securities 

investment trust enterprise. 

The amount of transactions above shall be 

calculated as follows: 

(A)The amount of any individual 

transaction. 

(B)The cumulative transaction amount of 

acquisitions and disposals of the same 

type of underlying asset with the same 

trading counterparty within the preceding 

year. 

(C )The cumulative transaction amount of 

real property acquisitions and disposals 

(cumulative acquisitions and disposals, 

respectively) within the same 

development project within the preceding 

year. 

(D)The cumulative transaction amount of 

acquisitions and disposals (cumulative 

acquisitions and disposals, respectively) 

of the same security within the preceding 

year. 

"Within the preceding year" as used in the 

preceding paragraph refers to the year 

preceding the date of occurrence of the 

current transaction. Items duly announced 

in accordance with these Regulations 

need not be counted toward the 

transaction amount. 

provided, this shall not apply to the 

following circumstances: 

(1). Trading of government bonds in the 

country. 

(2). Trading of bonds under 

repurchase/resale agreements, or 

subscription or buyback of domestic 

money market funds issued by securities 

investment trust enterprise. 

The amount of transactions above shall 

be calculated as follows: 

(A)The amount of any individual 

transaction. 

(B)The cumulative transaction amount 

of acquisitions and disposals of the same 

type of underlying asset with the same 

trading counterparty within the 

preceding year. 

(C )The cumulative transaction amount 

of real property or right-of-use assets  

acquisitions and disposals (cumulative 

acquisitions and disposals, respectively) 

within the same development project 

within the preceding year. 

(D)The cumulative transaction amount 

of acquisitions and disposals 

(cumulative acquisitions and disposals, 

respectively) of the same security within 

the preceding year. 

"Within the preceding year" as used in 

the preceding paragraph refers to the 

year preceding the date of occurrence of 

the current transaction. Items duly 

announced in accordance with these 

Regulations need not be counted toward 

the transaction amount. 

Article 

12-3-2 

(2)The paid-in capital or total assets of the 

public company shall be the standard for 

determining whether or not a subsidiary 

referred to in the preceding paragraph is 

subject to Item 5 of Subparagraph 2 of 

Paragraph 2 of this Article 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. 

(2)  

The paid-in capital or total assets of the 

public company shall be the standard for 

determining whether or not a subsidiary 

referred to in the preceding paragraph is 

subject to Item 5 of Subparagraph 2 of 

Paragraph 2 of this Article requiring a 

public announcement and regulatory 

filing in the event the type of transaction 

of paid-in capital or of the total assets. 

Amended 

in 

accordance 

with law 

Article 16 These handling procedures was 

established in May 2008, the first 

amendment was made in August 2009, 

the second amendment was made in 

August 2010, the third amendment was 

These handling procedures was 

established in May 2008, the first 

amendment was made in August 2009, 

the second amendment was made in 

August 2010, the third amendment was 

Date of 

Amendment 

is added 
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made in August 2011, the fourth 

amendment was made in June 2012, the 

fifth amendment was made in June 2013, 

the sixth amendment was made in June 

2014, and the seventh amendment was 

made in June 2017. 

 

made in August 2011, the fourth 

amendment was made in June 2012, the 

fifth amendment was made in June 

2013, the sixth amendment was made in 

June 2014, the seventh amendment was 

made in June 2017, and the eighth 

amendment was made in April, 2021. 
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Attachment 9 

Comparison Table for Procedure for Transactions between Enterprise Groups, 

Specific Companies and Related Parties 
Provision Before Amendment Amendment Description 

Article 2 

Paragraph 3 

“Affiliated enterprises” as referred to 

in Paragraph 1 are in accordance with 

the “afflicted enterprises” stipulated 

in Chapter 6-1 in the Company Act. 

The term “related parties” are based 

on the definition of “Related Party 

Transaction Disclosures” of 

Statements of Financial Accounting 

Standards No. 6 released by 

Accounting Research and 

Development Foundation (ARDF) 

regarding related parties. 

“Affiliated enterprises” as referred 

to in Paragraph 1 are in accordance 

with the “afflicted enterprises” 

stipulated in Chapter 6-1 in the 

Company Act. The term “related 

parties” are based on the definition 

of “Related Party Transaction 

Disclosures” of IAS 24 and Article 

18 of Regulations Governing the 

Preparation of Financial Reports by 

Securities Issuers regarding related 

parties. 

Amended in 

accordance with 

laws 

Article 7 These Procedures, and any 

amendments to the clauses, shall 

enter into force after they have been 

adopted by the board of directors and 

approved by the shareholders’ 

meeting. 

These Procedures, and any 

amendments to the clauses, shall 

enter into force after they have been 

approved by the board of directors 

meeting. 

Amended in 

accordance with 

actual operation 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400050
https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400050
https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400050
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Attachment 10 

2021 Measurement of Issuing Restricted Stock Awards (RSA) for employees  

Article 1  Purpose of issuance 

To attract and retain the talents required by the company, to motivate employees and to enhance 

employee co-ordination so as to jointly create the interests of the company and shareholders, the 

Company plans to stipulate 2021 Issuing Measurement of Restricted Stock Awards for employees 

(hereinafter referred to as “the Measurement”) in accordance with Article 267 of the Company Act 

and the Regulations Governing the Offering and Issuance of Securities by Securities Issuers. 

Article 2  Period of declaration and issuance 

Based on actual needs, shares can be issued at once or separately during the one-year period starting 

from the date when the application is ratified by competent authorities and comes into force to the 

termination date of the ratification. The actual issuing date should be decided by the chairman 

authorized by the Board. 

Article 3  Qualification requirements for employees 

(1). Qualification criteria for employees: Official Employees starts working before the record date of 

grant. 

(2). The grant of RSA will be based on seniority, job level, position, job performance, overall 

contribution, special achievement or other conditions required as the basis for management. The 

number of shares granted shall be approved by the Chairman and submitted to the Board of 

Directors for resolution. Any employee who holds a managerial position shall be subject to the 

approval of the Remuneration Committee. 

(3)The company issued the employee stock option certificate in accordance with the first paragraph 

of Article 56(1) of the Regulations Governing the Offering and Issuance of Securities by Securities 

Issuers that cumulative number of shares subscribed by the single option holder, and the total 

amount of RSA obtained by the accumulative shareholder shall not exceed 0.3% of the total number 

of the issued shares. Also, in accordance with the first paragraph of Article 56(1) of the Regulations 

Governing the Offering and Issuance of Securities by Securities Issuers, the company issued the 

employee stock option certificate subscribed by the single option holder shall not exceed 1% of the 

total number of the issued shares. However, if it is approved by the regulator, the total amount of a 

single employee’s share option certificate and RSA may not be limited by the percentage of issued 

shares as mentioned above. 

 

Article 4  Total amounts (shares) of issuance 

The total amount of the restricted award for employee referred to in the Measurement is of 

NT$200,000,000, at NT$10 par value, a total of 20,000,000 common share issued. 

Article 5  Vesting conditions 

 1. Issuing price: The shares are issued at the price of NT$0 per share, and are granting to selected 

employees at no cost. 

 

https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400023
https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400023
https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400023
https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400023
https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400023
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2. Issued Item：Common Stock 

3. Vesting conditions: The selected employees who have been granted Restricted Stock Awards in 

compliance with the Measurement, continued to work on the following vested terms from the record 

date of grant (the record date of cash capital increase), and had met the performance criteria will 

receive new shares respectively on the basis of the following schedule and the proportion of shares 

subscribed. 

 performance criteria 

seniority A+ A B+ B and below 

6 months 

 after granting 

10% 80% of 10% 50% of 10% 0 

1 year after 

 granting 

20% 80% of 20% 50% of 20% 0 

2 years after 

 granting   

30% 80% of 30% 50% of 30% 0 

3 years after 

 granting 

40% 80% of 40% 50% of 40% 0 

(1). Upon failure to meet the vesting conditions of Restricted Stock Awards, after the vesting 

effective date, such shares will be redeemed by the Company without compensation and will be 

canceled. 

(2). The abovementioned granting shares are calculated by rounding and in units of shares. 

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

inheritance:  

(1).Resignation, termination of employment contract in accordance with article 11 and 12 of the 

Labor Standards Act, Death: Failure to meet the vesting conditions of Restricted Stock Awards 

causes void of the grant from the effective date or the day when cause occurs depending on 

whichever date is arrived earlier. 

(2)Retirement: In the latest period after the effective date, fail to meet the vesting conditions which 

shall be fulfilled, still follow the schedule to calculate the proportion of share in accordance with 

article 3 of the Measurement.  

(3)Leave with salary suspended: In the latest term set forth on the vesting schedule after the 

effective date, failure to meet the vesting conditions, still follow the schedule to calculate the 

proportion of shares in accordance with article 3 of the Measurement. Article 1 of the Measurement 

will be conducted, when reinstatement after the ending of the leave with salary suspended. 

(4)Disability or death caused by work injury, or death 

A. Employees who cannot continue to work due to physical disabilities caused by work or 

work related activities. In the latest term set forth on the vesting schedule after the effective 

date, fail to meet the vesting conditions, still follow the schedule to calculate the proportion 

of shares in accordance with article 3 of the Measurement. 

B. Death due to work and work related activities, in accordance with article 3 of the 

Measurement, and the heir will inherit the grant vested. 
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(5). Transfer: 

A. When employees are transferred to an affiliated company or other subsidiary, and fail to 

meet the vesting conditions, such employees shall be treated in the same manner as those 

who leave the company. 

B. If, due to the company's operations, an employee is transferred to an affiliated company 

or other subsidiary, the employee's rights RSA scheme will not be affected. 

 

(6)An employee declares in writing to waive the RSA, the grant will be redeemed without 

compensation by the Company and canceled. 

(7)An employee violates company's regulations and has been marked as a major demerit, RSA will 

be redeemed by the Company and canceled. 

5. Before vesting period expire: selected employees will receive share and cash dividends at no cost. 

6. For such shares are repurchased by the Company without compensation will be cancelled. 

7. Restricted rights before employees meet the vesting conditions: 

(1) Before the vesting conditions are fulfilled, the employee shall not sell, pledge, transfer, donate, 

set, or otherwise dispose of RSA that they subscribe to in accordance with the Measurement. 

(2) During the vesting period, the RSA can participate in a distribution of share or cash dividends. 

(3) During the vesting period, if the company carry out a capital reduction, RSA will be cancelled 

proportionally. If the capital reduction is done by cash return, the returned cash should be kept 

under company’s custody, and be paid to the employees upon vesting condition is fulfilled; if the 

employee does not meet the vesting condition, all shares the employees subscribed in accordance 

with the Measurement shall be bought back by the company based on the original subscription 

price and cancel accordingly. 

(4)The RSA shall be delivered to the trust immediately after issuance. Employees may not ask the 

trustee to return the RSA for any reasons or by any method prior to the fulfillment of vesting 

conditions. 

(5)Before the vesting conditions are fulfilled, an employee violate article 8 of the Measurement or 

termination the contract, such shares will be repurchased by the Company without compensation. 

 

8. Other important terms and conditions: 

Employees who subscribe to RSA pursuant to the present measures during the period of the trust 

issuance, the discretionary staff of the company and the stock trust institution shall discuss, sign, 

amend, extend, terminate, terminate, and transfer the trust custody contract (shares and cash),and 

other behaviors pursuant to this measurement. 

 

Article 6  Confidentiality clause 

1. Selected employees will be informed to sign the consent for Restricted Stock Awards for 

employees after the issuance of units, price, vesting conditions, selected list... and related items are 

confirmed. 

  

2. Restricted Stock Awards received after the consent is being signed, on the other hands, those who 
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fail to complete the consent fail to receive Restricted Stock Awards.  

3. After the consent for Restricted Stock Awards for employees has been signed, employees should 

subject to the Company’s confidential provision not revealing any detail of the Restricted Stock 

Awards received. Any violations of such should be punished by the Company based on the severity of 

the infringement, such shares will be repurchased by the company with compensation and cancelled.  

Article 7  Tax 

Taxes relating to shares employees purchased according to the Method should be deducted and 

executed in compliance with related tax-related laws and rules of R.O.C. 

Article 8  Enforcement rules 

Further notice will be made by responsible unit regarding to relevant procedures and schedule of the 

list of selected employees, signing and etc.  

Article 9  Any other matters that need to be specified: 

(1)This measurement was approved by over 1/2 votes out of higher than 2/3 attendance rate. 

Hereafter, in case of the need to make amendments due to changes in the decree or request of the 

competent authority to audit, the Chairman will be authorized to amend the Measurement, and then 

he would issue the approval of Board of Directors.  

(2) Before the vesting conditions are fulfilled, the attendance, proposals, speeches, voting rights and 

other relevant shareholders’ rights and interests of the company’s shareholders’ meeting were all 

entrusted to the trust to exercise. Other right including share dividends, bonus…etc. same as 

common share issued.  

       (3)If there are any unfinished matters in this Measurement shall be revised or implemented in 

accordance with the relevant laws and regulations.
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 ARTICLES OF INCORPORATION 
OF 

CHENG MEI MATERIALS TECHNOLOGY CORP. 

(English translation, for reference only) 

SECTION I  GENERAL PROVISIONS 

Article 1 The Company shall be incorporated as a company limited by shares under the 

Company Act and its name shall be “Cheng Mei Materials Technology Corp.” 

Article 2 The scope of business of the Company shall be as follow: 

1. CC01080 Electronic Parts and Components Manufacturing 

2. CE01030 Photographic and Optical Equipment Manufacturing 

3. C801990 Other Chemical Materials Manufacturing 

4. F113030 Wholesale of Precision Instruments 

5. F119010 Wholesale of Electronic Materials 

6. F219010 Retail Sale of Electronic Materials 

7. ZZ99999 All business items that are not prohibited or restricted by law, 

except those that are subject to special approval. 

Article 3 The total amount of the Company’s reinvestment shall not be subject to the 

restriction of not exceeding 40% of its paid-in capital, and the Company may 

act as a guarantor. 

Article 4 The Company shall have its head-office in Tainan City, Taiwan and, if 

necessary, may set up branches in and out of this country upon a resolution of 

its Board of Directors. 

SECTION II  SHARES 

Article 5 The total capital amount of the Company shall be twelve billion New Taiwan 

Dollars (NT$12,000,000,000), divided into one thousand two hundred million 

(1,200,000,000) shares, at a par value of ten New Taiwan Dollars (NT$10) per 

share, and may be paid-up in installments. The issuing price per share is 

authorized to the board of the directors pursuant to the Company Act and 

Securities Laws. 

Within the amount of registered capital, the Company may issue convertible 

bonds within the value of three billions New Taiwan Dollars 

(NT$3,000,000,000) at ten New Taiwan Dollars (NT$10) per share, in total of 

three hundred millions shares (300,000,000); In addition, the Company may 

issue Employee stock option certificate within the value of six hundred 

millions New Taiwan Dollars at the face value of ten New Taiwan Dollars per 

share, in total of sixty millions shares (60,000,000). The board of director may 
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issue multiple as it sees fit. 

Article 6 The share certificate of the Company shall all be name-bearing share 

certificates and shall be affixed with the seals or by signature of at least three 

(3) directors of the Company, and issued after being duly authenticated 

pursuant to the law. 

Article 6-1 When issuing new shares, the Company may print a master share certificate 

representing the total number of shares of such issuance. 

The Company may issue shares without printing share certificate(s) in 

accordance with Article 162-2 of the Company Act, but shall have the shares 

registered with the Taiwan Depository & Clearing Corporation. 

Article 7 The shareholder services of the Company shall be handled in accordance with 

the Regulations Governing the Administration of Shareholder Services of 

Public Companies promulgated by competent authority. 

SECTION III  SHAREHOLDERS’ MEETING 

Article 8 Shareholders’ meeting shall be of two types, namely general and extraordinary 

shareholders’ meeting.  The former shall be convened once a year within six 

months after the close of each fiscal year and the latter shall be convened 

whenever necessary.  Notices which clearly state the purpose(s) for 

convening meeting shall be sent to each shareholder at least thirty (30) days in 

advance, in case of general meetings, and at least fifteen (15) days in advance, 

in case of extraordinary meetings. 

Article 9 Shareholders’ meeting shall be convened by the Board of Directors and, be 

presided over by the Chairman of the Board of Directors; in case the Chairman 

of the Board of Directors is on leave or unable to perform his duties for cause, 

the Chairman of the Board of Directors shall designate a director to act as the 

chairman; if no such designation, the directors shall elect one from among 

themselves. 

For the Shareholders’ meeting convened by any other person having the 

convening right, such person shall act as the chairman of that meeting 

provided, however, that if there are two or more persons having the convening 

right, the chairman of the meeting shall be elected from among themselves. 

Article 10 Unless otherwise provided under Article 179 of the Company Act which sets 

forth the situation where the shareholder has no voting rights, a shareholder of 

the Company shall have one vote for each share held by him/her/it. 

Article 11 In case a shareholder is unable to attend a shareholders’ meeting in person, 

such shareholder may issue proxy in the form printed by the Company, setting 

forth the scope of authorization for the representative to be present on 

his/her/its behalf in accordance with Article 177 of the Company Act, or vote 



 

75 

 

in writing or via an electronic voting system in accordance with Article 177-1 

of the Company Act. 

Article 12 Unless otherwise provided in the Company Act, a resolution shall be made at 

the meeting attended by shareholders holding and representing majority of the 

total number of issued and outstanding shares and at which meeting a majority 

of the shareholders shall vote in favor of the resolution. 

Article 13 In case the corporate shareholder is the sole shareholder of the Company, the 

power of the Shareholders’ meeting shall be performed by the Board of 

Directors and shall not subject to the relevant rules of the Shareholders’ 

meeting under this Articles of Incorporation. 

Article 14 The resolutions of the shareholders’ meeting shall be recorded in the minutes, 

and shall be made in accordance with Article 183 of the Company Act. 

Article 14-1 The termination of the Company’s being a public company is subject to the 

shareholders’ approval.  For so long as the shares are traded on the Emerging 

Stock Market or listed on the Taipei Exchange or the Taiwan Stock Exchange in 

Taiwan, this article shall not be amended. 

SECTION IV  DIRECTORS AND SUPERVISORS 

Article 15 The Company shall have five (5) to nine (9) directors to be elected at a 

shareholders’ meeting through candidates nominating system from the 

nominees listed to serve a term of three years.  A director may be re-elected.  

The number of Directors is determined by the Board of Directors. 

Article 15-1 The aforesaid Board of Directors must have at least three (3) or one-fifth (1/5) 

of all directors, whichever is higher, independent directors in accordance with 

relevant rules of the Securities and Exchange Act.  Directors shall be elected 

by cumulative voting system as specified in Article 198 of the Company Act.  

The election of independent directors and non-independent directors shall be 

held together; provided, however, the number of independent directors and 

non-independent directors elected shall be calculated separately.  Those 

candidates receiving more voting rights shall be elected as Directors.  The 

methods of nomination and election and other related matters shall be subject 

to the applicable laws. 

The minimum number of total shares to be owned by the directors of the 

Company shall be in compliance with the Rules and Review Procedures for 

Director and Supervisor Share Ownership Ratios at Public Companies as 

promulgated by the Financial Supervisory Commission. 

Article 15-2 The Company shall set forth the Audit Committee, which comprises of all the 

independent directors, in accordance with the Securities and Exchange Act.  

One of independent directors shall be convener, and at least one of whom shall 
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have accounting or financial expertise.  The resolution of the Audit 

Committee shall be made at the meeting in which a majority of the 

independent directors shall vote in favor of the resolution. 

Article 15-3 After the establishment of the Audit Committee, the Audit Committee shall be 

responsible for performing the power of supervisors as provided in the 

Company Act, the Securities and Exchange Act, the Articles of Incorporation 

and the internal rules of the Company and the relevant laws and regulations.  

Article 16 In the year the terms of the directors are expired, the Board of Directors shall 

convene the general shareholders’ meeting for re-electing the directors in 

accordance with the Securities and Exchange Act.  

Article 16-1 When the number of vacancies in the Board of Directors equals to or exceed 

one third (1/3) of the total number of directors, the Board of Directors shall 

hold, within sixty (60) days, an extraordinary shareholders’ meeting to elect 

succeeding directors to fill the vacancies, whose term of office are limited to 

fulfill the remaining term of the predecessors. 

Article 16-2 Regardless whether the Company makes profits or suffers loss, the Company 

may pay the directors the remunerations for their performance their duties.  

The Board of Directors is authorized to determine such remunerations based 

on the extent of involvements of the Company’s operation and the value of the 

contribution of the directors and the normal rate adopted by other companies 

in the same industry., but shall subject to the top level of salary stipulated in 

the Company’s salary determination rule. 

Article 17 The Board of Directors is organized by directors.  The Chairman of the 

Board of Directors shall be elected from among the directors by majority of 

directors present at a meeting attended by more than two thirds of directors.  

The vice Chairman of the Board of Directors may also be elected from among 

the directors by the same way of the Chairman election.  The Chairman shall 

externally represent the Company and internally perform all his/her duties in 

accordance with laws and regulations, the Articles of Incorporation, 

resolutions adopted at meetings of Shareholders and the Board of Directors.  

In case the Chairman of the Board of Directors is on leave or unable to 

perform his duties for cause, the vice Chairman of the Board of Directors shall 

act as the Chairman. 

Article 17-1 The meeting of the Board of Directors shall be held at least once every quarter.  

In convening a meeting of the Board of Directors, a notice indicated the 

purpose(s) for convening the meeting shall be given to each director no later 

than 7 days prior to the scheduled meeting date in writing or via e-mail or fax. 

However, in the case of urgency, the meeting may be convened at any time. 

Article 18 Operational policy of the Company and any other material subject matters 

should be determined by the Board of Directors.  Except for the first meeting 
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of the Board of Directors of every new term, which shall be convened 

pursuant to Article 203 of the Company Act, all other meetings of the Board of 

Directors shall be convened by the Chairman of the Board of Directors, and 

shall be presided over by the Chairman of the Board of Directors.  In case the 

Chairman of the Board of Directors is on leave or unable to perform his duties 

for cause, the vice Chairman of the Board of Directors shall act as the 

Chairman. In case there is no vice Chairman or the vice Chairman of the 

Board of Directors is on leave or unable to perform his duties for cause as 

well, the Chairman of the Board shall designate a director to act as the 

chairman; if no such designation, the directors shall elect one from among 

themselves. 

Article 19 Unless otherwise provided for by the Company Act, a resolution of the Board 

of Directors shall be adopted by the consent of a majority of the directors 

present in a meeting attended by the majority of the total directors.  Directors 

shall attend meetings of the Board of Directors in person.  If a director is 

unavailable to attend a meeting in person, the director may issue a proxy 

specifying the scope of the authorized powers to authorize another director to 

attend the meeting on the director’s behalf, provided that a director may 

represent only one other director at a meeting. 

Article 20 The resolutions of the meetings of the Board of Directors shall be recorded in 

the minutes, and such minutes shall be signed by or sealed with the stamp of 

the chairman of the meeting and delivered to all directors within twenty (20) 

days after the meeting.  The minutes shall record a summary of the essential 

points of the proceedings, the method of adopting resolutions and the results 

of the meeting.  The minutes, together with the attendance list and proxy, 

shall be filed and kept at the Company. 

Article 21 (Deleted) 

Article 21-1 The Company may purchase D&O liability insurance to cover the directors 

and managers for the liabilities they shall be responsible while performing 

their duties. 

SECTION V  MANAGERS 

Article 22 The Company may have managers whose appointment, dismissal and 

remuneration shall be handled in accordance with Article 29 of the Company 

Act. 

SECTION VI  ACCOUNTING 

Article 23 The fiscal year of the Company is from January 1 of each year to December 
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31 of the same year. 

Article 24 After the close of each fiscal year, the Board of Directors shall prepare the 

following documents and submit the same to the supervisors for auditing on or 

before thirty (30) days prior to the general shareholders’ meeting and then 

submit to the general shareholders’ meeting for acceptance: (1) the business 

report, (2) the financial statement and (3) the surplus earning distribution or 

loss off-setting proposals. 

Article 25 When the Company allocates the profit of the current year, if any, no less than 

2% of the profit shall be set aside as employees’ compensation, which to be 

distributed to the qualified employees of the Company or of the subsidiaries of 

the Company employees in the form of stock or cash.  The Board of 

Directors is hereby authorized to set forth the plan of distribution.  The 

Company may, subject to the resolution adopted by the Board of Director, 

further allocate no more than 1% of the aforesaid profit as Directors’ 

compensation.  The proposals of the employees’ compensation and the 

directors’ compensation should be reported on the Shareholders’ meeting.  

Notwithstanding the foregoing, when there are accumulated losses, the profits 

shall be used to offset accumulated losses first, and then the balance of which 

may be allocated to employees and directors in accordance with the aforesaid 

percentage. 

In case the employees’ compensation is distributed in the form of shares, the 

number of such shares shall be calculated based on the current regulations. 

For the purpose of this article, the profit shall mean the earnings before tax 

without giving effect to the deduction of the employees’ compensation and 

directors’ compensation, and assuming that such employees’ compensation 

shall only be distributed in whole. 

Article 25-1 The current year’s earnings, if any, shall first be used to pay all taxes and 

offset prior years’ accumulated losses and then set aside 10% as legal reserve.  

When such legal reserve amounts to the total paid-in capital, the Company 

shall not be subject to this requirement.  The Company may then appropriate 

or reverse a certain amount as special reserve according to the relevant 

regulations.  The remaining earnings, plus the accumulated undistributed 

earnings, may be appropriated to shareholders as dividends or bonuses 

according to the distribution plan approved by the board of directors’ special 

resolution, and submitted the shareholders’ meeting. 

SECTION VII  SUPPLEMENTARY PROVISIONS 

Article 26 The internal organization of the Company and the detailed procedures of 

business operation shall be determined by the Board of Directors. 
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Article 27 In regard to all matters not provided for in these Articles of Incorporation, the 

Company Act or other laws and regulations shall govern. 

Article 28 These Article of Incorporation were enacted on May 9, 2005 and amended on 

Oct. 17, 2005 for the first time, on May 30, 2006 for the second time, on Oct. 

20, 2006 for the third time, on Sep. 27, 2007 for the fourth time, on Mar. 26, 

2008 for the fifth time, on Oct. 16, 2009 for the sixth time, on June 9, 2010 for 

the seventh time, on Oct. 8, 2010 for the eighth time, on Aug. 10, 2011 for the 

ninth time, on June 28, 2012 for the tenth time, on June 27, 2013 for the 

eleventh time, on June 6, 2014 for the twelfth time, on June 9, 2015 for the 

thirteenth time, on June 20, 2016 for the fourteenth time, on Feb. 8, 2017 for 

the fifteenth time, on June 22, 2018 for the sixteen time, and on June 28, 2019 

for the seventeen time. 
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 Rules and Procedures of Shareholders’ Meeting 

 (Before amendment)  

I. The Shareholders' Meeting of the Company should be subject to the rules stipulated hereby.  

II. The Company should have an attendance book in place for shareholders to sign in person; attended 

shareholders can hand in a card with their names on it for the same purpose. 

III. The attendance and voting taking place in the Shareholders' Meeting should be calculated on the 

base of the number of shares the shareholder possesses. Shares represented by a shareholder will be 

decided according to the attendance book or the signature card the shareholder hands in, along with 

the number of shares granting the right to vote in written or electronic forms.    

IV. The Company should apprise the shareholders of the time, venue, and other things that should be 

taken note of in the meeting notice.   

    The attending shareholders should be present at the venue at least 30 minutes for registration before 

the meeting begins. The venue for registration should be clearly marked and equipped with plenty 

of staff.       

    The venue of the Shareholders' Meeting should be in the Company or places with good 

transportation for shareholders to attend the meeting. The venue of the meeting should be 

appropriate for the convening of such meeting. The meeting should not start earlier than 9 AM or 

later than 3 PM.      

    The shareholder or the shareholder's appointed proxy (hereinafter referred to as the shareholder) 

should carry an invitation, signature card, or other certificates guaranteeing the holder's attendance. 

The Company should not arbitrarily ask the Shareholder to produce certificates of attendance other 

than the one that is stipulated beforehand. Solicitors seeking POA should carry with them 

documents that can prove their identity for verification.  

V. Shareholders' Meetings convened by the Board should be presided over by the director of the Board. 

If the director of the Board is absent or unable to serve as the chairman, the director of the Board 

should appoint one person in the Board to be his/her proxy. In case the director of the Board fails to 

make such appointment, the Board should elect one proxy to be the chairman of the meeting. 

Shareholders' Meetings convened by a person with the right to convene Shareholders' Meetings 

should be presided over by that person. Should there be two or more people with the right to 

convene the Shareholders' Meeting, they should elect one among them to serve as the chairman of 

the meeting.  

Should the mantle of chairman of the Shareholders' Meeting is to be taken by the managing director 

of the Board or the proxy of the director of the Board, the aforesaid chairman should be in office for 

at least six months and have a clear understanding of the Company's financial status. The same 

criterion applies to situations where the chairman is played by the proxy of the director of an entity.  

VI. The Company can appoint its own attorneys, accountants, or other relevant staff to attend the 

Shareholders' Meeting.  

 The staff of the Shareholders' Meeting should wear identification cards.  

VII. The chairman should announce the commencement of the meeting at the scheduled time; however, 

if the present shareholders altogether does not constitute half of the total number of the Company's 

issued stocks, the chairman may postpone the meeting. The number of postponement should be no 

Appendix 2 



 

81 

 

more than two times and the total time of postponement should be less than an hour. If, after two 

postponements, the total shareholders present still does not constitute the quorum prescribed in the 

preceding article, but those present represent one-third or more of the total number of the 

Company's issued shares. A notice of such tentative resolution should be distributed to all 

shareholders in accordance with Paragraph 1 of Article 175 of the Company Act. The Shareholders' 

Meeting should be reconvened within a month.  

    If the number of present shareholders constituting half of the total number of the Company's issued 

stocks is reached before the meeting is over, the chairman may deem such situation as a tentative 

resolution and proffer it for the meeting to vote in accordance with Article 174 of the Company Act.  

VIII. The agenda of the Shareholder's Meeting convened by the Board should also be stipulated by the 

Board. The meeting should follow the agenda and should not be changed without the resolution of 

the Board.  

The provision of preceding article should apply when the Shareholders' Meeting is convened by 

people with the right to convene such meetings other than the Board.  

 The chairman of the Shareholders' Meeting should not dismiss the meeting before the previous 

two types of agenda (including AOB) are completed with a resolution being made. In the case 

when the chairman dismisses the meeting against the rules on the meeting, the members of the 

Board should follow the protocol and promptly assist the shareholders to elect one person with the 

approval of more than half of the present shareholders to be the new chairman and continue the 

meeting. 

IX. Before making a speech, the present shareholder should write down the gist of the speech, the 

shareholder's number (or the number of the attendance certificate) and the account name on a slip 

of paper. The chairman will decide the order of speech.  

If the present shareholder hands in the paper split but does not actually make the speech, it is 

construed that the shareholder does not make that speech at all. If there are discrepancies between 

the content on the paper slip and the shareholder's actual speech, the latter should prevail.   

Unless approved by the chairman, shareholders should not interfere when another fellow 

shareholder is speaking. The chairman is entitled to stop the interfering shareholder.   

X. A shareholder is allowed to make a speech once for each motion unless approved by the chairman. 

Each speech should not exceed five minutes.  

The chairman is entitled to stop the shareholder's speech when the shareholder violates the 

preceding provision or when the speech digresses from the motion.  

XI. When the shareholder's identity is the government or an entity, the shareholder can assign more 

than one representative to the Shareholders' Meeting. When an entity is authorized to attend the 

meeting, the quorum is limited to one person only.     

    When an entity shareholder appoints more than two representatives to attend the meeting, only one 

of them is entitled to make a speech on each motion.    

XII. The chairman should reply in person or appoint relevant personnel to do so after a shareholder 

finishes his/her speech.   

XIII. The chairman is entitled to determine whether the discussion of a certain motion is adequate and 
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is ready for voting. The chairman can announce termination to the discussion and begin voting 

procedure.   

XIV. The personnel in charge of the supervising and vote count of the voting of the motion should be 

appointed by the chairman. The supervising personnel should possess the identity of a 

shareholder. The voting of the Shareholders' Meeting or the vote count process of the elected 

motion should be carried out in public places of the venue. Vote count results should be publicly 

announced on site. 

XV. The chairman is entitled to announce recesses during the meeting.  

XVI. Regarding the voting of a motion, unless stipulated elsewhere in the Company Act and the 

Corporate Charter, the motion has to obtain approval from more than half of the present 

shareholders to pass. A motion is deemed passed after the chairman enquires the present 

shareholders and gets no objection. The validity of the process is equivalent to voting.   

Except for trust enterprises or stock agencies approved by the competent authority, when a 

person who acts as the proxy for two or more shareholders, the number of voting power 

represented by him/her shall not exceed 3% of the total number of voting shares of the company, 

otherwise, the portion of excessive voting power shall not be counted. 

A shareholder who has a personal interest in the matter under discussion at a meeting, which may 

impair the interest of the company, shall not vote nor exercise the voting right on behalf of another 

shareholder. 

If elections for directors or supervisors are held in the Shareholders' Meeting, they should be subject 

to the terms and provisions of the Company's regulations on the election for director and supervisor. 

The results of the elections should be announced on site along the name of the elected directors and 

supervisors and their vote counts.   

XVII. When there is an amendment or substitute to the same motion, the chairman is entitled to 

integrate the amendment or substitute with the original motion and determines the voting order. 

When one of the motion passes the vote, the other motions are automatically rendered rejected 

and no further votes should be held on them.     

XVIII. The Company should hand to the present shareholders the pamphlet of the meeting, the annual 

statements, the attendance certificate, the voting slips along with other data related to the 

meeting; ballots should be attached if there are elections for directors and supervisors.  

The Company should record the process of the meeting including the registration, the meeting itself, 

the voting and vote count process in a nonstop manner; the recording should contain both video and 

audio.      

The aforesaid recording should be kept for at least one year. The recording should be kept until the 

end of litigation filed by a shareholder according to Article 189 of the Company Act. 

XIX. The chairman is entitled to call for disciplinary personnel or securities to maintain the order of 

the venue. Disciplinary personnel or securities should wear recognizable identifications when 

performing their duties of maintaining onsite order. 

If a shareholder violates the rules on the meeting or impedes the process of the meeting and 

refuses to obey the chairman's warnings. The chairman is entitled to call for disciplinary 
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personnel or securities to escort the shareholder out of the venue. 

XX. Unless otherwise stipulated in the Company Act and the Corporate Chapter, matters that are not 

covered by the Rules on the Shareholders' Meeting should be subject to the chairman's ruling. A 

shareholder should find an applicable and legal mean to express his/her/its discontent about this 

and should not interfere the process of the meeting deliberately.     

XXI. The Rules on the Shareholders' Meeting has been ratified, implemented, and amended with the 

Board's resolution.     

The Rules on the Shareholders' Meeting was stipulated on June 24, 2008. The 1st amendment was 

on October 16, 2009, the 2nd amendment was on June 27, 2013, and the 3rd amendment was June 

9, 2015. 
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Procedures for Acquisition or Disposal of Assets 

Article 1. Purpose and legal basis 

To regulate the required procedures and required public announcements, application matters 

of the Company in acquiring or disposing specific assets, the Company establishes these 

handling procedures according to the “Regulations Governing the Acquisition and Disposal 

of Assets by Public Companies”. 

Article 2. Scope of asset 

The term "assets" as used in these Regulations includes the following: 

I. Investments in stocks, government bonds, corporate bonds, financial bonds, securities 

representing interest in a fund, depositary receipts, call (put) warrants, beneficial interest 

securities, and asset-backed securities. 

II. Real property (including land, houses and buildings, investment property, rights to use 

land, and construction enterprise inventory) and equipment. 

III. Memberships. 

IV. Patents, copyrights, trademarks, franchise rights, and other intangible assets. 

V. Claims of financial institutions (including receivables, bills purchased and discounted, 

loans, and overdue receivables). 

VI. Derivatives. 

VII. Assets acquired or disposed of in connection with mergers, demergers, acquisitions, or 

transfer of shares in accordance with law. 

VIII. Other major assets. 

Article 3. Definition of terms 

I. Derivatives: Forward contracts, options contracts, futures contracts, leverage contracts, 

and swap contracts, and compound contracts combining the above products, whose value 

is derived from assets, interest rates, foreign exchange rates, indexes or other interests.  

The term "forward contracts" does not include insurance contracts, performance contracts, 

after-sales service contracts, long-term leasing contracts, or long-term purchase (sales) 

agreements. 

II. Assets acquired or disposed through mergers, demergers, acquisitions, or transfer of 

shares in accordance with law: Refers to assets acquired or disposed through mergers, 

demergers, or acquisitions conducted under the Business Mergers and Acquisitions Act, 

Financial Holding Company Act, Financial Institution Merger Act and other acts, or to 

transfer of shares from another company through issuance of new shares of its own as the 

consideration therefor (hereinafter "transfer of shares") under Article 156, Paragraph 8 of 

the Company Act. 

III. Related party or subsidiary: As defined in the Regulations Governing the Preparation of 

Financial Reports by Securities Issuers. 

IV. Professional appraiser: Refers to a real property appraiser or other person duly authorized 

by law to engage in the value appraisal of real property or equipment. 
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V. Date of occurrence: Refers to the date of contract signing, date of payment, date of 

consignment trade, date of transfer, dates of boards of director’s resolutions, or other date 

that can confirm the counterpart and monetary amount of the transaction, whichever date 

is earlier; provided, for investment for which approval of the competent authority is 

required, the earlier of the above date or the date of receipt of approval by the competent 

authority shall apply. 

VI. Mainland China area investment: Refers to investments in the mainland China area 

approved by the Ministry of Economic Affairs Investment Commission or conducted in 

accordance with the provisions of the Regulations Governing Permission for Investment 

or Technical Cooperation in the Mainland Area. 

Article 4. Excluding related parties 

Professional appraisers and their officers, certified public accounts, attorneys, and securities 

underwriters that provide public companies with appraisal reports, certified public 

accountant's opinions, attorney's opinions, or underwriter's opinions shall not be a related 

party of any party to the transaction. 

Article 5. Procedures for handling acquisition and disposal of assets 

I. Evaluation procedure: the determination and reference basis of the price of the asset 

acquired or disposed shall be based on the following: 

(I) Real property acquired or disposed: Before the date of the occurrence, the published 

current value, appraised value, actual price of nearby real property, professional 

appraisal report etc. shall be referenced for determination.  

(II) Other fixed assets acquired or disposed: Before the date of the occurrence, shall be 

determined based on one of the method of price inquiry, price comparison, price 

negotiation or tender method.  

(III) Valued securities acquired or disposed: 

1. For the valued security transaction at the stock exchange market or the security 

operator place shall be determined by the responsible unit according to the market 

condition. 

2. For the valued security transaction not at the stock exchange market or the security 

operator place, the financial statement approved or audited by CPA of the latest 

session of the subject matter company before the date of occurrence shall be 

obtained as a reference for evaluation of the transaction price, and the net value of 

each share, profitability and future development potential etc. shall be considered 

for determination thereof.  

(IV) Membership acquired or disposed: Reference to the fair market price shall be made 

before the date of the occurrence.  

(V) Intangible asset acquired or disposed: Reference to the expert evaluation report or fair 

market price in the market shall be made before the date of occurrence. 

II. Operation procedure: 
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(I) Authorization limit and level: For the approval limit and level of the transaction price 

described in the preceding paragraph, the financial affairs authorization limit and level 

are to be further established; for the approval limit and level of the transaction price 

describe in the preceding paragraph, financial affairs authorization procedures and 

standards are to be further established and submitted to the Board of Directors for 

approval, followed by implementation thereof.  

(II) Limit: Except for the assets purchased by Company for business uses, the real 

properties and valued securities invested not for business uses, the limit shall be as 

follows: 

1. The total amount of real properties acquired not for business use 

shall not exceed 150% of the paid-in capital of the Company. 

2. The total amount of valued securities acquired shall not exceed 200% of the net 

value of the Company. 

3. The total amount of individual valued security acquired shall not exceed 150% of 

the net value of the Company. 

(III) Execution unit: During the acquisition or disposal of assets of the Company, after 

approval according to the aforementioned authority, the following unit shall be 

responsible for the execution according to the type of assets.  

1. Real properties: Human Resource General Affairs Department of Administration 

Division 

2. Valued securities: Accounting Department of Administration Division 

3. Other fixed assets, memberships and intangible assets: usage department and 

relevant authority unit. 

(IV) Transaction process: 

1. The acquisition or disposal of real property or other fixed assets shall be handled 

according to the fixed asset cycle of the internal control system of the Company. 

2. The acquisition or disposal of valued securities, memberships and intangible assets 

shall be handled according to the investment cycle of the internal control system of 

the Company. 

Article 6. Transaction with related party 

When the Company engages in any acquisition or disposal of assets from or to a related party, 

in addition to ensuring that the necessary resolutions are adopted and the reasonableness of 

the transaction terms is appraised, if the transaction amount reaches 10 percent or more of 

the company's total assets, the company shall also obtain an appraisal report from a 

professional appraiser or a CPA's opinion in compliance with the provisions of Article 5 and 

the procedures for acquiring or disposing assets and real properties. 

The calculation of the transaction amount referred to in the preceding paragraph shall be 

made in accordance with Article 12. 

I. Determination of a related party: When judging whether a trading counterparty is a related 

party, in addition to legal formalities, the substance of the relationship shall also be 

considered. 
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II. Resolution procedure: When the Company intends to acquire or dispose of real property 

from or to a related party, or when it intends to acquire or dispose of assets other than real 

property from or to a related party and 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 buyback of domestic money market funds issued by the 

securities investment trust enterprise, the company may not proceed to enter into a 

transaction contract or make a payment until the following matters have been approved by 

more than 1/2 of the total members of the Audit Committee and submitted to the Board of 

Directors for resolution; if it is not approved by more than 1/2 of the total members of the 

Audit Committee, the consents of 2/3 of the entire Directors may be obtained for 

execution, and the resolution of the Audit Committee shall be recorded in the board 

meeting minutes. Following which, contract signing and payment of fees may be executed. 

The total members of Audit Committee and the entire Directors described in the 

preceding paragraph shall be calculated based on the actual valid members and directors. 

(I) The purpose, necessity and anticipated benefit of the acquisition or disposal of assets. 

(II) The reason for choosing the related party as a trading counterparty. 

(III) With respect to the acquisition of real property from a related party, information 

regarding appraisal of the reasonableness of the preliminary transaction terms in 

accordance with Article 3 and Article 4. 

(IV) The date and price at which the related party originally acquired the real property, the 

original trading counterparty, and that trading counterparty's relationship to the 

company and the related party. 

(V) Monthly cash flow forecasts for the year commencing from the anticipated month of 

signing of the contract, and evaluation of the necessity of the transaction, and 

reasonableness of the funds utilization. 

(VI) An appraisal report from a professional appraiser or a CPA's opinion obtained in 

compliance with Article 7. 

(VII) Restrictive covenants and other important stipulations associated with the transaction. 

The calculation of the transaction amounts referred to in the preceding paragraph shall 

be made in accordance with Article 12, paragraph 2 herein, and "within the preceding 

year" as used herein refers to the year preceding the date of occurrence of the current 

transaction. Items that have been approved by the Audit Committee and recognized by 

the Board of Directors need not be counted toward the transaction amount. 

With respect to the acquisition or disposal of business-use equipment between the 

Company and its parent or subsidiaries, the Company's Board of Directors may 

pursuant to Article 5, paragraph 2, subparagraph1 delegate the board chairman to 

decide such matters when the transaction is within a certain amount and have the 

decisions subsequently submitted to and ratified by the next Board of Directors 

meeting. 

III. Reasonableness evaluation of transaction cost 
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(I) The Company that acquires real property from a related party shall evaluate the 

reasonableness of the transaction costs by the following means: 

1. Based upon the related party's transaction price plus necessary interest on funding 

and the costs to be duly borne by the buyer. "Necessary interest on funding" is 

imputed as the weighted average interest rate on borrowing in the year the company 

purchases the property; provided, it may not be higher than the maximum 

non-financial industry lending rate announced by the Ministry of Finance. 

2. Total loan value appraisal from a financial institution where the related party has 

previously created a mortgage on the property as security for a loan; provided, the 

actual cumulative amount loaned by the financial institution shall have been 70 

percent or more of the financial institution's appraised loan value of the property and 

the period of the loan shall have been 1 year or more.  However, this shall not 

apply where the financial institution is a related party of one of the trading 

counterparties. 

3. When the Company appraises the cost of the real property in accordance with 

paragraph 1 and paragraph 2 shall also engage a CPA to check the appraisal and 

render a specific opinion. 

(II) Where land and structures thereupon are combined as a single property purchased in 

one transaction, the transaction costs for the land and the structures may be separately 

appraised in accordance with either of the means listed in the preceding paragraph. 

IV. Method of proving reasonableness of transaction price: When the results of the 

Company's appraisal conducted in accordance with the preceding paragraphs are 

uniformly lower than the transaction price, the matter shall be handled in compliance with 

Article 5. However, where the following circumstances exist, objective evidence has been 

submitted and specific opinions on reasonableness have been obtained from a professional 

real property appraiser and a CPA have been obtained, this restriction shall not apply: 

(I) Where the related party acquired undeveloped land or leased land for development, it 

may submit proof of compliance with one of the following conditions: 

1. Where undeveloped land is appraised in accordance with the means in the preceding 

Article, and structures according to the related party's construction cost plus 

reasonable construction profit are valued in excess of the actual transaction price. 

The "Reasonable construction profit" shall be deemed the average gross operating 

profit margin of the related party's construction division over the most recent 3 years 

or the gross profit margin for the construction industry for the most recent period as 

announced by the Ministry of Finance, whichever is lower. 

2. Completed transactions by unrelated parties within the preceding year involving 

other floors of the same property or neighboring or closely valued parcels of land, 

where the land area and transaction terms are similar after calculation of reasonable 

price discrepancies in floor or area land prices in accordance with standard property 

market practices. 
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3. Completed leasing transactions by unrelated parties for other floors of the same 

property from within the preceding year, where the transaction terms are similar 

after calculation of reasonable price discrepancies among floors in accordance with 

standard property leasing market practices. 

(II) Where the Company acquiring real property from a related party provides evidence 

that the terms of the transaction are similar to the terms of transactions completed for 

the acquisition of neighboring or closely valued parcels of land of a similar size by 

unrelated parties within the preceding year. 

Completed transactions for neighboring or closely valued parcels of land in the 

preceding paragraph in principle refers to parcels on the same or an adjacent block 

and within a distance of no more than 500 meters or parcels close in publicly 

announced current value; transaction for similarly sized parcels in principle refers to 

transactions completed by unrelated parties for parcels with a land area of no less 

than 50 percent of the property in the planned transaction; within the preceding year 

refers to the year preceding the date of occurrence of the acquisition of the real 

property. 

V. Handling method for unreasonable transaction price: 

(I) Where the Company acquires real property from a related party and the results of 

appraisals conducted in accordance with Article 3 are uniformly lower than the 

transaction price, the following steps shall be taken: 

1. A special reserve shall be set aside in accordance with Article 41, paragraph 1 of the 

Act against the difference between the real property transaction price and the 

appraised cost, and may not be distributed or used for capital increase or issuance of 

bonus shares. Where a public company uses the equity method to account for its 

investment in another company, then the special reserve called for under Article 41, 

paragraph of the Act shall be set aside pro rata in a proportion consistent with the 

share of public company's equity stake in the other company. 

2. Audit Committee shall comply with Article 218 of the Company Act. 

3. Actions taken pursuant to preceding two subparagraphs shall be reported to a 

shareholders’ meeting, and the details of the transaction shall be disclosed in the 

annual report and any investment prospectus. 

(II) Condition where special reserve may be utilized: The Company that has set aside a 

special reserve under the preceding paragraph may not utilize the special reserve until 

it has recognized a loss on decline in market value of the assets it purchased at a 

premium, or they have been disposed of, or adequate compensation has been made, or 

the status quo ante has been restored, or there is other evidence confirming that there 

was nothing unreasonable about the transaction, and the FSC has given its consent. 

(III) When the Company obtains real property from a related party, it shall also comply with 

this paragraph if there is other evidence indicating that the acquisition was not an arm’s 

length transaction. 
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VI. Where the Company acquires real property from a related party and one of the following 

circumstances exists, the acquisition shall be conducted in accordance with the resolution 

procedure specified in Paragraph 2 of this Article, and the regulation related to the 

evaluation of reasonableness of transaction cost and the regulation for engaging a CPA to 

check the appraisal and render a specific opinion specified in Paragraph 3 of Article 7 do 

not apply: 

(I) The related party acquired the real property through inheritance or as a gift. 

(II) More than 5 years will have elapsed from the time the related party signed the contract 

to obtain the real property to the signing date for the current transaction. 

(III) The real property is acquired through signing of a joint development contract 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. 

Article 7. Professional appraiser or CPA shall be consulted to provide opinions upon acquiring or 

disposing major assets 

I. The Company acquires or disposes of real property or equipment, unless transacting with 

a government agency, engaging others to build on its own land, engaging others to build 

on rented land, or acquiring or disposing of equipment for business use, where the 

translocation amount: 

Reaches 20 percent of the company's paid-in capital or NT$300 million or more. 

Transaction amount with a related party reaches 10 percent of the company’s total asset. 

Shall obtain an appraisal report prior to the date of occurrence of the event from a 

professional appraiser and shall further comply with the following provisions: 

(I) Where due to special circumstances it is necessary to give a limited price, specified 

price, or special price as a reference basis for the transaction price, the transaction shall 

be submitted for approval in advance by the Board of Directors, and the same 

procedure shall be followed for any future changes to the terms and conditions of the 

transaction. 

(II) Where the transaction amount is NT$1 billion or more, appraisals from two or more 

professional appraisers shall be obtained. 

(III) Where any one of the following circumstances applies with respect to the professional 

appraiser's appraisal results, unless all the appraisal results for the assets to be acquired 

are higher than the transaction amount, or all the appraisal results for the assets to be 

disposed of are lower than the transaction amount, a certified public accountant shall 

be engaged to perform the appraisal in accordance with the provisions of Statement of 

Auditing Standards No. 20 published by the ROC Accounting Research and 

Development Foundation (ARDF) and render a specific opinion regarding the reason 

for the discrepancy and the appropriateness of the transaction price: 

1. The discrepancy between the appraisal result and the transaction amount is 20 

percent or more of the transaction amount. 

2. The discrepancy between the appraisal results of two or more professional 

appraisers is 10 percent or more of the transaction amount. 
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(IV) No more than 3 months may elapse between the date of the appraisal report issued by a 

professional appraiser and the contract execution date; provided, where the publicly 

announced current value for the same period is used and not more than 6 months have 

elapsed, an opinion may still be issued by the original professional appraiser. 

II. The Company acquiring or disposing of securities of the dollar amount reaching 20 

percent of the company's paid-in capital or NT$300 million or more shall engage a 

certified public accountant prior to the date of occurrence of the event to provide an 

opinion regarding the reasonableness of the transaction price. If the CPA needs to use the 

report of an expert as evidence, the CPA shall do so in accordance with the provisions of 

Statement of Auditing Standards No. 20 published by the ARDF.  This requirement does 

not apply, however, to publicly quoted prices of securities that have an active market, or 

where otherwise provided by regulations of the FSC. 

III. Where the Company acquires real property from a related party, in addition to the 

appraisal of the cost of the real property in accordance with Article 6, Paragraph 3, shall 

also engage a CPA to check the appraisal and render a specific opinion. 

IV. Where a public company acquires or disposes of memberships or intangible assets and the 

transaction amount reaches 20 percent or more of paid-in capital or NT$300 million or 

more, except in transactions with a government agency, the company shall engage a 

certified public accountant prior to the date of occurrence of the event to render an 

opinion on the reasonableness of the transaction price; the CPA shall comply with the 

provisions of Statement of Auditing Standards No. 20 published by the ARDF. 

V. The calculation of the transaction amounts referred to in this Article shall be made in 

accordance with Article 12, Paragraph 2 herein, and "within the preceding year" as used 

herein refers to the year preceding the date of occurrence of the current transaction. Items 

that have been approved by the Audit Committee and recognized by the Board of 

Directors need not be counted toward the transaction amount. 

VI. Where the Company acquires or disposes of assets through court auction procedures, the 

evidentiary documentation issued by the court may be substituted for the appraisal report 

or CPA opinion. 

Article 8. Handling procedure for acquiring or disposing the receivables of financial institutes  

In principle, the Company does not engage in the transactions of acquisition or disposal of 

receivables of financial institutes; in the event where the receives of financial institutes are to 

be acquired or disposed in the future, such matter shall be reported to the Board of Directors 

for approval, followed by establishing evaluation and operation procedures thereof.  

Article 9. Handling procedure for acquisition and disposal of derivatives 

I. Transaction principle and directive 

(I) Type of transaction: The derivatives that the Company may engage in include such as 

forward contracts, options contracts, futures, interest rates or currency rate exchange, 

and compound contracts combining the above products etc. 

(II) Hedge strategy: 
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1. Hedge transaction: For the derivative transaction for the purpose of hedge, it shall be 

based on avoiding the risks generated due to the business operation of the Company; 

therefore, for operating foreign exchanges, the currency held shall satisfy the 

foreign currency demands for the actual import and export transaction of the 

Company with the principle of overall part (referring to foreign currency income 

and expenditure) self-squaring of the Company in order to reduce the overall foreign 

currency risk of the Company and to reduce the foreign currency operating cost. 

2. Special purposed transaction: Shall be evaluated carefully and submitted for 

approval according to the Financial Affairs Authorization Rules.’ 

(III) Division of responsibilities 

1. Financial and Accounting Department of Administration Division - Financial 

Section 

(1) Responsible for the establishment of financial product transaction strategies of 

the entire company. 

(2) Executing transaction according to the authority authorized and the predefined 

strategy. 

2. Financial and Accounting Department of Administration Division - Accounting 

Section 

(1) Executing transaction confirmation. 

(2) Reviewing whether transaction is performed according to the authority 

authorized and the predefined strategy. 

(3) Handling accounting affairs. 

(IV) Authorization limit and level 

For the limit and level of the approval for derivative transactions, further financial 

affairs authorization rules and standards shall be established, followed by 

implementation upon the approval of the Board of Directors 

(V) Performance evaluation 

1. Hedge transaction: 

(1) The profit and loss generated between the exchange cost recorded by the 

Company and the transaction of financial derivatives performed shall be used as 

a basis for performance evaluation. 

(2) To sufficiently control and present the appraisal risk of the transaction, the 

Company adopts the monthly appraisal method to evaluation the profit and loss. 

2. Special purpose transaction: the profit or loss actually generated is used as a basis 

for the performance evaluation, and the financial personnel shall prepare reports on 

the parts held periodically on a monthly basis for submission to the management 

level for reference.  

(VI) Establishment of contract total price and loss upper limit 

1. Contract total price 
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(1) Hedge transaction: The overall hedge contract total balance amount of the 

Company at any time shall not exceed the hedge demands derived from the 

recognition of the foreign currency guarantee and substantive transaction in 

principle.  

(2) Special purpose transaction: For the predictions based on the market change 

status, the Financial and accounting department of Administration Division 

shall establish strategies according to the approval of the financial affairs 

authorization rules and standards, and shall prepare transaction detail table on a 

monthly basis for submission to the senior supervisors authorized by the Board 

of Directors and reports thereof, and it shall be reported in the Board of 

Directors meeting by the authorized personnel or the supervisor designed. 

2. Establishment of upper limit of loss 

(1) Hedge transaction: The loss upper limit of individual contract shall be 20% of 

the individual contract price, and the entire contract loss upper limit shall not 

exceed 20% of the net value of the Company of the latest session audited and 

approved by CPA as the upper limit.  

(2) Transaction of special purpose: The loss upper limit of individual contract shall 

be 5% of the individual contract price, and the entire contract loss upper limit 

shall not exceed 10% of the net value of the Company of the latest session 

audited and approved by CPA as the upper limit.  

(3) Where the aforementioned loss exceeds the upper limit, it may be reported to 

the Board of Directors as a special case for approval, followed by execution 

thereof. 

II. Risk management procedure 

(I) Trust risk management: The market changes due to various factors, which can easily 

cause operating risks for financial derivatives; therefore, the market risk management 

shall be performed according to the following principles: 

1. Transaction counterparty: Shall be based on domestic and international well-known 

financial institutes. In addition, where the financial product of transaction is a 

special product of a communist country, then trust risk hedge plan shall be 

established, which shall be submitted to the Chairman for approval first before 

performing the transaction. 

2. Transaction products: Shall be limited to products offered by domestic and 

international well-known financial institutes. 

3. Transaction amount: The non-write off transaction amount of one identical 

transaction counterparty shall not exceed USD 100 million, provided that the 

transaction approved by the President/Chairman shall be exempted from such 

restriction. 

(II) Market risk management: Shall be based on the public foreign exchange transaction 

market provided by the bank. 
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(III) Liquidity risk management: To ensure the market liquidity, during the selection of 

financial products, it shall be based on the ones with high liquidity (can be squared in 

the market at any time), and the financial institute entrusted for transaction shall have 

sufficient information and the ability to perform transaction in any market at any time. 

(IV) Cash flow risk management: To ensure the stability of the operation fund financing of 

the Company, the fund source for the Company to engage in derivative transactions 

shall be limited to its own funds, and the operating amount shall consider the fund 

demand expected for the cash income and expenditure in the next three months. 

(V) Operation risk management 

1. Shall comply with the authorized limit of the Company, the operation process and 

the incorporation of the internal audit operation in order to prevent operation risks. 

2. The transaction personnel engaging in derivatives and the operators in confirmation 

and settlement shall not be the same.  

3. The risk evaluation, monitoring and control personnel shall be of different 

department from the ones of the personnel described in the preceding paragraph, 

and shall report to the Board of Directors or the senior supervisor not responsible for 

the transaction or the decision responsibility on that part. 

4. The part for the financial derivative transaction shall be evaluated daily, and the 

daily evaluation report shall include the actual and predicted values related to profit 

and loss, which shall be submitted to the supervisor of Administration Division for 

approval; in case of special conditions, the supervisor of Administration Division 

may report to the President, and the monthly summarized evaluation report shall be 

submitted to the senior supervisor authorized by the Board of Directors for 

approval. 

(VI) Legal risk management: Documents signed by financial institutes shall only be 

reviewed by legal consultants before the documents are officially signed in order to 

prevent legal risks. 

III. Internal audit system: Internal auditors shall understand the properness of the internal 

control of derivative transactions and shall audit the compliance status of the derivative 

transaction handling procedure adopted by the transaction departments and analyze the 

transaction cycle on a monthly basis as well as prepare audit reports; in case of 

discovering major violations, written notifications shall be provided to the Audit 

Committee. 

IV. Periodic evaluation method and abnormality handling condition: 

(I) Supervision and management principle of Board of Directors: 

1. Specifying senior supervisors to be aware of the supervision and control of 

derivative transaction risks at all time. 

2. Periodically evaluating whether the performance of derivative transactions comply 

with the predefined operation strategy and whether the risk borne is within the 

acceptable range of the Company. 

(II) Senior supervisors authorized by the Board of Directors shall manage the transaction 

of derivative products according to the following principles: 
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1. Periodically evaluate whether the risk management measures currently used is 

appropriate and handle according to these handling procedures and the financial 

affairs authorization management rules and standard established by the Company, 

and report to the Board of Directors periodically. 

2. Supervise the transaction and profit or loss conditions; in case of discovering 

abnormalities, shall adopt necessary countermeasures and report to the Board of 

Directors; the Board of Directors shall be attended by independent directors to 

express their opinions. 

Where the Company engages in derivative transactions and authorizes relevant 

personnel for handling according to the financial affairs authorization management 

rules and standard, reports to the latest board of director meeting shall be made after 

the event. 

V. Matters to be recorded at the financial derivative memorandum book: When the Company 

engages in derivative transactions, memorandum book shall be established and shall be 

recorded with the following matters: 

(I) Type of transaction 

(II) Amount of transaction 

(III) Approval date of Board of Directors 

(IV) Matters for careful evaluation according to Item 4 of Subparagraph 5 of Paragraph 2 of 

this Article, Item 2 of Subparagraph 1 and Item 1 of Subparagraph 2 of the previous 

Paragraph. 

Article 10. Procedures for handling mergers and consolidations, splits, acquisitions, and assignment of 

shares 

I. Evaluation and operation procedure 

(I) Prior to convening the Board of Directors to resolve on the matter, shall engage a CPA, 

attorney, or securities underwriter to give an opinion on the reasonableness of the share 

exchange ratio, acquisition price, or distribution of cash or other property to 

shareholders, and submit it to the Board of Directors for deliberation and passage. 

Nevertheless, where a public company conducts a merge between its subsidiaries with 

100 percent of issued shares or total capital directly or indirectly held, the obtaining of 

the aforementioned opinion on reasonableness issued by experts may be exempted. 
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(II) The Company shall prepare a public report to shareholders detailing important 

contractual content and matters relevant to the merger, demerger, or acquisition prior to 

the shareholders’ meeting and include it along with the expert opinion referred to in 

preceding subparagraph when sending shareholders notification of the shareholders 

meeting for reference in deciding whether to approve the merger, demerger, or 

acquisition.  Provided, where a provision of another act exempts a company from 

convening a shareholders meeting to approve the merger, demerger, or acquisition, this 

restriction shall not apply. In addition, where the shareholders meeting of any one of 

the companies participating in a merger, demerger, or acquisition fails to convene or 

pass a resolution due to lack of a quorum, insufficient votes, or other legal restriction, 

or the proposal is rejected by the shareholders meeting, the companies participating in 

the merger, demerger or acquisition shall immediately publicly explain the reason, the 

follow-up measures, and the preliminary date of the next shareholders’ meeting. 

II. Date of Board of Directors Meeting: A company participating in a merger, demerger, or 

acquisition shall convene a Board of Directors Meeting and shareholders meeting on the 

day of the transaction to resolve matters relevant to the merger, demerger, or acquisition, 

unless another act provides otherwise or the FSC is notified in advance of extraordinary 

circumstances and grants consent. A company participating in a transfer of shares shall 

call a Board of Directors meeting on the day of the transaction, unless another act 

provides otherwise or the FSC is notified in advance of extraordinary circumstances and 

grants consent. 

III. Prior non-disclosure undertaking: Every person participating in or privy to the plan for 

merger, demerger, acquisition, or transfer of shares shall issue a written undertaking of 

confidentiality and may not disclose the content of the plan prior to public disclosure of 

the information and may not trade, in their own name or under the name of another person, 

in any stock or other equity security of any company related to the plan for merger, 

demerger, acquisition, or transfer of shares. 

IV. Principle for establishing and altering share exchange ratio or acquisition price: Unless 

under the below-listed circumstances, the share exchange ratio or acquisition price shall 

not be altered, and shall stipulate the circumstances permitting alteration in the contract: 

(I) Cash capital increase, issuance of convertible corporate bonds, or the issuance of bonus 

shares, issuance of corporate bonds with warrants, preferred shares with warrants, 

stock warrants, or other equity based securities. 

(II) An action, such as a disposal of major assets, that affects the company's financial 

operations. 

(III) An event, such as a major disaster or major change in technology, that affects 

shareholder equity or share price. 

(IV) An adjustment where any of the companies participating in the merger, demerger, 

acquisition, or transfer of shares from another company, buys back treasury stock. 

(V) An increase or decrease in the number of entities or companies participating in the 

merger, demerger, acquisition, or transfer of shares. 
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(VI) Other terms/conditions that the contract stipulates may be altered and that have been 

publicly disclosed. 

V. Content required for contract: The contract shall record the rights and obligations of the 

companies participating in the merger, demerger, acquisition, or transfer of shares, and 

shall also record the following: 

(I) Handling of breach of contract. 

(II) Principles for the handling of equity-type securities previously issued or treasury stock 

previously bought back by any company that is extinguished in a merger or that is 

demerged. 

(III) The amount of treasury stock participating companies are permitted under law to buy 

back after the record date of calculation of the share exchange ratio, and the principles 

for handling thereof. 

(IV) The manner of handling changes in the number of participating entities or companies. 

(V) Preliminary progress schedule for plan execution, and anticipated completion date. 

(VI) Scheduled date for convening the legally mandated shareholders meeting if the plan 

exceeds the deadline without completion, and relevant procedures. 

VI. Where number of participating companies changes: After public disclosure of the 

information, if any company participating in the merger, demerger, acquisition, or share 

transfer intends further to carry out a merger, demerger, acquisition, or share transfer with 

another company, all of the participating companies shall carry out anew the procedures 

or legal actions that had originally been completed toward the merger, demerger, 

acquisition, or share transfer; except that where the number of participating companies is 

decreased and a participating company's shareholders meeting has adopted a resolution 

authorizing the Board of Directors to alter the limits of authority, such participating 

company may be exempted from calling another shareholders meeting to resolve on the 

matter anew. 

VII. Where any of the companies participating in a merger, demerger, acquisition, or transfer 

of shares is not a public company, the public company(s) shall sign an agreement with the 

non-public company whereby the latter is required to abide by the provisions of Paragraph 

2, Paragraph 3 and Paragraph 6 of this Article. 

VIII. Preservation of written records: When participating in a merger, demerger, acquisition, or 

transfer of another company's shares, a company that is listed on an exchange or has its 

shares traded on an OTC market shall prepare a full written record of the following 

information and retain it for 5 years for reference. 

(I) Basic identification data for personnel: Including the occupational titles, names, and 

national ID numbers (or passport numbers in the case of foreign nationals) of all 

persons involved in the planning or implementation of any merger, demerger, 

acquisition, or transfer of another company's shares prior to disclosure of the 

information. 

(II) Dates of material events: Including the signing of any letter of intent or memorandum 

of understanding, the hiring of a financial or legal advisor, the execution of a contract, 

and the convening of a Board of Directors meeting. 
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(III) Important documents and minutes: Including merger, demerger, acquisition, and share 

transfer plans, any letter of intent or memorandum of understanding, material contracts, 

and minutes of Board of Directors meetings. 

IX. Information report: When participating in a merger, demerger, acquisition, or transfer of 

another company's shares, a company that is listed on an exchange or has its shares traded 

on an OTC market shall, within 2 days commencing immediately from the date of passage 

of a resolution by the Board of Directors, report (in the prescribed format and via the 

Internet-based information system) the information set out in subparagraphs 1 and 2 of the 

preceding paragraph to the FSC for recordation. 

X. Where any of the companies participating in a merger, demerger, acquisition, or transfer 

of another company's shares is neither listed on an exchange nor has its shares traded on 

an OTC market, the company(s) so listed or traded shall sign an agreement with such 

company whereby the latter is required to abide by the provisions of Paragraphs 8 and 9. 

Article 11. Control procedures for subsidiaries 

I. Subsidiary shall establish the “Handling procedure for acquisition or disposal of assets”, 

and shall handle according these procedures.  

II. Except for the assets purchased by a subsidiary for business uses, the real properties and 

valued securities invested not for business uses, the limit shall be as follows: 

(I) The total amount of real properties acquired not for business use shall not exceed 

150% of the paid-in capital of the subsidiary. 

(II) The total amount of valued securities acquired shall not exceed the net value of the 

subsidiary. 

(III) The total amount of individual valued security acquired shall not exceed 60% of the 

net value of the subsidiary. 

III. Subsidiary shall prepare the detail table for the financial derivative transactions performed 

in the previous month before the fifth day of each month and shall submit it to the 

Administration Division of the Company for review; in addition, on the date when the 

event of special public announcement and report under Article 12 occurs, notice to the 

Administration Division shall be made in order to facilitate the Company in executing the 

obligations of public announcement and report on behalf of the subsidiary.  

IV. Subsidiary shall perform self-inspection on the compliance status of the handling 

procedure for derivative transactions and shall prepare written reports; in case of 

discovering major violations, written notice to the Audit Committee shall be made. 

Article 12. Public information disclosure procedure 

I. General public announcement and report: 

(I) Time limit of public announcement and report time limit: Before 10th day of each 

month. 

(II) Content of public announcement and report: The status of derivatives trading 

engaged in up to the end of the preceding month by itself and any subsidiaries 

that are not domestic public companies. 

II. Special public announcement and report: 
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(I) Time limit of public announcement and report: Within 2 days commencing 

immediately from the date of occurrence of the event. 

(II) Items required for public announcement and report as well as the standards for 

public announcement and report 

1. Acquisition or disposal of real property from or to a related party, or acquisition or 

disposal 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 buyback of domestic money market funds issued by 

securities investment trust enterprise. 

2. Merger, demerger, acquisition, or transfer of shares. 

3. Losses from derivatives trading reaching the limits on aggregate losses or losses on 

individual contracts set out in the procedures adopted by the company. 

4. Where the type of asset acquired or disposed is equipment/machinery for business 

use, the trading counterparty is not a related party, and the transaction amount 

reaches one of the following: 

(1) For a public company with paid-in capital less than NT$ 10 billion, the 

transaction amount is more than NT$500 million. 

(2) For a public company with paid-in capital more than NT$ 10 billion, the 

transaction amount is more than NT$1 billion. 

5. Where land is acquired under an arrangement on engaging others to build on the 

company's own land, engaging others to build on rented land, joint construction and 

allocation of housing units, joint construction and allocation of ownership 

percentages, or joint construction and separate sale, and the amount the company 

expects to invest in the transaction is more than NT$500 million. 

6. Where an asset transaction other than any of those referred to in the preceding five 

subparagraphs, a disposal of receivables by a financial institution, or an investment 

in the mainland China area reaches 20 percent or more of paid-in capital or NT$300 

million; provided, this shall not apply to the following circumstances: 

(1) Trading of government bonds. 

(2) Trading of bonds under repurchase/resale agreements, or subscription or 

buyback of domestic money market funds issued by securities investment trust 

enterprise. 

The amount of transactions above shall be calculated as follows: 

(A) The amount of any individual transaction. 

(B) The cumulative transaction amount of acquisitions and disposals of the same 

type of underlying asset with the same trading counterparty within the 

preceding year. 

(C) The cumulative transaction amount of real property acquisitions and 

disposals (cumulative acquisitions and disposals, respectively) within the 

same development project within the preceding year. 
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(D) The cumulative transaction amount of acquisitions and disposals (cumulative 

acquisitions and disposals, respectively) of the same security within the 

preceding year. 

"Within the preceding year" as used in the preceding paragraph refers to the 

year preceding the date of occurrence of the current transaction. Items duly 

announced in accordance with these Regulations need not be counted toward 

the transaction amount. 

7. Where any of the following circumstances occurs with respect to a transaction that 

public announcement and report are made in accordance with this Article, a public 

report of relevant information shall be made on the information reporting website 

designated by the FSC within 2 days commencing immediately from the date of 

occurrence of the event: 

(1) Change, termination, or rescission of a contract signed in regard to the original 

transaction. 

(2) The merger, demerger, acquisition, or transfer of shares is not completed by the 

scheduled date set forth in the contract. 

(3) Change to the originally publicly announced and reported information. 

III. Obligation for public announcement and report on behalf of subsidiary  

(I) Information required to be publicly announced and reported in accordance with 

the provisions these regulations by a subsidiary is not itself a public company in 

Taiwan shall be reported by the Company. 

(II) The paid-in capital or total assets of the public company shall be the standard for 

determining whether or not a subsidiary referred to in the preceding paragraph is 

subject to Item 5 of Subparagraph 2 of Paragraph 2 of this Article 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. 

IV. When the Company at the time of public announcement makes an error or omission in an 

item required by regulations to be publicly announced and so is required to correct it, all 

the items shall be again publicly announced and reported in their entirety within 2 days 

from the date when such matter is known. 

Article 13. Preservation of relevant information 

Where the Company acquires or disposes assets, relevant contracts, meeting minutes, 

memorandum books, appraisal reports, opinions of CPA, lawyers or security traders shall be 

preserved in the Company; unless otherwise specified in the laws, such documents shall be 

preserved for at least five years. 

Article 14. Penalty 

Relevant personnel violating these handling procedures shall be reported according to 

relevant personnel management rules of the Company and penalties shall be imposed 

according to the severity of violations. 
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Article 15. After these handling procedures are approved by the Board of Directors, they shall be 

submitted to the Audit Committee and to the shareholders’ meeting for agreement, followed 

by implementation thereof; same principle shall be applied to amendments thereof. 

The establishment or amendment of these handling procedures shall be agreed by more than 

1/2 of the entire members of the Audit Committee, and shall be submitted to the Board of 

Directors for resolution. 

In case where the procedures are not agreed by more than 1/2 of the entire members of the 

Audit Committee, it may be agreed by more than 2/3 of the entire directors for 

implementation, and the meeting minutes of the board of director meeting shall be recorded 

with the resolution of the Audit Committee 

The total members of Audit Committee and the entire Directors described in the preceding 

paragraph shall be calculated based on the actual valid members and directors. 

Article 16. These handling procedures was established in May 2008, the first amendment was made in 

August 2009, the second amendment was made in August 2010, the third amendment was 

made in August 2011, the fourth amendment was made in June 2012, the fifth amendment 

was made in June 2013, the sixth amendment was made in June 2014, and the seventh 

amendment was made in June 2017. 
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Procedure for Transactions between Enterprise Groups, Specific Companies 
and Related Parties 

Article 1 The Company has established these Procedures to govern the Company's financial and 

business transactions between group enterprises, specific companies, affiliated enterprises, 

and related parties to safeguard the Company’s interests, while protecting its shareholders. 

 

Article 2 These Procedures apply to group enterprises, specific companies, affiliated enterprises, and 

related parties who have financial or business dealings with the Company. 

The term "group enterprise" and “specific companies” as used in the preceding paragraph 

are based on the definition of  "affiliated enterprises" and “specific companies” prescribed 

in the “Supplementary Provisions to the Taiwan Stock Exchange Corporation Rules for 

Review of Securities Listings”, “Standards for Determining Unsuitability for TPEx Listing 

of the Taipei Exchange Rules Governing the Review of Securities for Trading on the TPEx” 

and “Taipei Exchange Supplemental Rules Governing Applications by Group Enterprises 

for TPEx Listing of Stock”. 

“Affiliated enterprises” as referred to in Paragraph 1 are in accordance with the “afflicted 

enterprises” stipulated in Chapter 6-1 in the Company Act. The term “related parties” are 

based on the definition of IAS 24 - Related Party Disclosures and Article 18 in the 

“Regulations Governing the Preparation of Financial Reports by Securities Issuers” 

regarding related parties. 

 

Article 3 When the Company has financial dealings with a group enterprise, specific company, 

affiliated enterprise, or related party, due to business environment or other factors, it shall be 

handled in accordance with the following: 

1. Financing: In accordance with Article 15 of the Company Act and the Company's "Operating 

Procedures for Loaning Funds to Others". 

2. Endorsements/Guarantees: In accordance with the Company’s “Operating Procedures for 

Endorsements/Guarantees”. 

3. Asset transactions: In accordance with the “Procedures for Acquisition or Disposal of 

Assets” formulated by the Company. 

 

Article 4 Business between the Company, a group enterprise, specific company, affiliated enterprise, 

and related party are handled in accordance with the following: 

1. Sales transactions: 

(1) Price setting: The sales price shall be determined based on the general market price or the 

Company’s pricing discretion. However, it shall not be lower than the best price set by the 

Company. 

(2) Transaction terms: These shall be handled by both parties in accordance with general 

business practices based on the good faith principle and with reference to the Company's 
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transaction terms with customers. 

2. Procurement transactions: 

(1) Price setting: The purchase price is determined based on the general market price. Where 

there is no market price, the price will be determined by both parties according to the 

good faith principle. 

(2) Transaction terms: These shall be handled by both parties in accordance with general 

business practices and with reference to the Company's transaction terms with suppliers. 

3. Other transactions: Handled in accordance with the Company’s related regulations and with 

reference to general business practices. 

4. Transaction process: Handled in accordance with the Company's internal control system and 

relevant regulations. 

5. Account reconciliation: By the end of each month, the accounting personnel of both the 

Company and its affiliated enterprises shall perform cross checks of the purchases and sales 

of goods between them for the preceding month and the related balances of accounts payable 

and receivable. If any discrepancies are found, accounting personnel shall identify the cause 

and prepare a reconciliation statement. 

 

Article 5 If the Company’s group enterprises, specific companies, affiliated enterprises, or related 

parties are the Company’s investment subsidiaries, the chairperson is authorized to grant 

preferential treatment or relaxation accordingly to the prices and collection periods of 

business transactions during the initial period of their business so as to facilitate the 

operation and capital adjustment of the subsidiary. 

 

Article 6 A managerial officer of the Company may not concurrently serve as a managerial officer of 

any affiliated enterprise of the Company, and shall not operate the same type of business as 

the Company, either on the officer's own behalf or with another party, unless otherwise 

approved by a resolution of the board of directors. The division of powers and 

responsibilities between the Company and its affiliated enterprises with respect to personnel 

management shall be clearly identified, and personnel transfers between the two shall be 

avoided. However, where personnel support or transfer is indeed necessary, the scope of 

work, division of powers and responsibilities, and allocation of costs shall be specified in 

advance. 

Article 7 These Procedures, and any amendments to them, shall enter into force after they have been 

adopted by the board of directors. 
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Electoral Method for Director 
I. Unless otherwise stipulated in relevant laws or charters, the election of the Company's directors 

should follow the Method.   

II. The selection and election of the Company's directors should take into consideration the general 

configuration of the Board. The composition of the Board member should be diverse and be able to 

provide appropriate and diverse guidelines for its operation, type of operation, and development. 

The following two dimensions should be incorporated at least:      

(i) Basic conditions and values: Sex, age, nationality, and culture 

(ii) Professional knowledge and skills: Professional background (such as law, accounting, industry, 

finance, marketing, or technology), professional skills and experiences of the industry.  

Members of the Board should possess the basic knowledge, skills, and competencies to 

perform their duties and the general required abilities are as follows:   

(i) The judgment of operation  

(ii) The analytic ability of accounting and finances  

(iii) The management ability 

(iv) The ability to deal with crises 

(v) The knowledge of the industry 

(vi) The view for the international market  

(vii) The ability to lead 

(viii) The ability to make decisions 

More than half of the seats of the Board should not be served by people that are spouses or relatives 

with the second degree of kinship.    

The Company is entitled to adjust the constitution of the member of the Board according to the  

results of the performance evaluation.  

III. The qualifications of the Company's independent directors should comply with the provisions in the 

Regulations Governing Appointment of Independent Directors and Compliance Matters for Public 

Companies.  

The selection and election of the Company's independent directors should comply with the provisions in 

the Regulations Governing Appointment of Independent Directors and Compliance Matters for Public 

Companies and Corporate Governance Best Practice Principles for TWSE/TPEx Listed Companies. 

IV. Following Article 192-1 of the Company Act, the election of the Company's independent directors 

should adopt the candidate nomination system and the shareholders shall elect the directors from 

among the nominees listed in the roster of director candidates. The elections for independent 

directors and non-independent directors should be held concurrently with separate vote counts. The 

candidate with the higher votes wins and is voted the independent or non-independent director. 

Should there be a tie in voting between two or more people and the number of candidates exceeds 

the quorum, the candidates with the same vote count should draw to determine the result. The 

chairman is entitled to draw for the absent candidate. 

If a director resigns because of a particular reason, rendering the number of the director less than 

five, the Company should hold an election in the next Shareholders' Meeting. However, if the 

vacancy of the Board reaches one-third of the seats stipulated in the chapter, the Company should 
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convene a Special Shareholders' Meeting to hold an election within 60 days starting from the date 

on which the incident takes places. If an independent director resigns because of a particular reason, 

rendering the number of the independent director less than that stipulated in the provisions of 

competent authorities or charters, an election should be held in the next Shareholders' Meeting. 

When all of the independent resign from duty, the Company should convene a Special Shareholders' 

Meeting to hold an election within 60 days starting from the date on which the incident takes places.  

V. The election for the Company's directors follows Article 198 of the Company Act and adopts the 

cumulative and open voting system. Each share has the corresponding vote for the number of 

directors to be voted, the votes can either be put on one candidate or distributed to several 

candidates.   

VI. The shares shareholders represent are based on the Company's list of shareholders.  

VII. The Company should make ballots that correspond with the number of directors to be elected and 

put the number of votes on them. The ballots are distributed to present shareholders at the 

Shareholders' Meeting. The election is an open election and shareholders' attendance certificate 

numbers should be printed on the ballots for identification.        

VIII.  The chairman should appoint several supervisors and counters to handle related tasks. The 

supervisor should possess the identity of a shareholder. The ballot box should be prepared by the 

Company and be opened by the supervisors to the shareholders to see before voting.     

IX. Ballots are deemed invalid if they are:   

(i) not standard ballot according to the Method. 

(ii) cast into the ballot box blank. 

(iii) illegible (beyond recognition) or altered.  

(iv) when the candidate is a shareholder and the account name or shareholder's number does not 

match the Company's list of shareholders; when the candidate is not a shareholder and the name 

or the identification number is found to be unmatched.     

(v) written with words other than the candidate's account name (name) or shareholder's number (the 

identification number) and the allotted number of votes.  

(vi) not printed with the candidate's account name (name) or shareholder's number (the 

identification number).    

(vii) printed with two or more than two candidates.   

X. Vote count should be conducted immediately after voting and the results should be publicly 

announced on site, including the list of elected directors and their number of votes.  

XI. Any uncovered matters of the Method are subject to the Company Law, the Corporate Charter, and 

other related laws and stipulations.   

XII. The Method has been ratified, implemented, and amended with the Board's resolution. 

XIII.  The Method was stipulated on June 26, 2008. The 1st amendment was on October 16, 2009, the 

2nd amendment was on June 9, 2015.    

 



 

106 

 

Cheng Mei Materials Technology Corp. 
Shareholdings of All Directors 

 

I. As of the end date (March 2, 2021) of transfer of this Shareholders' Meeting, the 

Company's paid-in capital is NT$6,657,285,000 and the number of shares issued is 

665,728,500. According to Article 26 of the Securities and Exchange Act, the 

minimum number of shares to be held by all directors should be 21,303,312. 

 

II. As of the end date (March 2, 2021) of transfer of this Shareholders' Meeting, the 

shareholding status of all of the Company's directors is as follows: 

Title Account name Number of shares Shareholding ration % 

Chairman Jau-Yang Ho 4,865,313 0.73% 

Director Beyond PV 1,000 0.00% 

Representative of 

Beyond PV  
Chi-Wen Chen 0 0.00% 

Representative of 

Beyond PV 
Wei-Lun Lu 

 
0 

0.00% 

Independent director Kuo-Shih Huang 0 0.73% 

Independent director Wei-Ting Liu 4,865,313 0.73% 

total  4,866,313 0.73% 

 

Note:  

1. As stipulated in Article 2 of the Rules and Review Procedures for Director and Supervisor 

Share Ownership Ratios at Public Companies, "the shareholdings of independent 

directors elected by a public company shall not be counted in the total referred to in the 

preceding paragraph; if a public company has elected two or more independent directors, 

the share ownership figures calculated at the rates set forth in the preceding paragraph for 

all directors and supervisors other than the independent directors and shall be decreased 

by 20 percent." 

2. The Company has an Audit Committee in place; therefore the rules regarding shares 

owned by a supervisor are not applicable.    
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Other Explanation Information 

1. The effects the stock grant has on the Company's business performance, earnings per share, and 

the shareholders' ROI: Not applicable, because the Company does not grant shares this year.   

 

2. Information on remuneration of employees and directors: 

Not applicable, because the Company did not distribute numeration for employees and directors in  

2020.   
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