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Coretronic Corporation 

2026 Annual General Shareholders’ Meeting Procedure 

 

 

 

 

1. Call the Meeting to Order 

2. Chairman’s Address 

3. Report Items 

4. Ratification Items 

5. Discussion Items 

6. Election Items 

7. Others Items 

8. Extraordinary Motions 

9. Meeting Adjournment 

 



2 

 

 

Coretronic Corporation 

2026 Annual General Shareholders’ Meeting Agenda 

Time︰9:00 a.m., June 12 (Friday), 2026 

Place︰No. 2, Kebei 5th Rd., Zhunan Science Park, Miaoli County 

Type of Meeting：Physical Meeting 

I. Call to Order 

II. Chairman’s Address 

III. Report Items 

1. 2025 Annual Business Report. 

2. 2025 Audit Committee’s Review Report. 

3. The distribution of 2025 employees’ compensation. 

4. The distribution of 2025 Earnings in cash and additional paid-in capital in cash. 

5. To suspend the proposal initial public offering of ordinary shares of the Company’s subsidiary, 

Optoma Holding Limited, and the related application for listing on the London Stock Exchange. 

6. Report on the results of the deliberation of the Audit Committee of the Company on the 

Company’s proposed establishment of a new company, CoreIntelligence Holdings Corporation, 

through a share exchange, and become a wholly owned subsidiary of CoreIntelligence Holdings 

Corporation. 

IV. Ratification Items 

1. Ratification of 2025 Annual Business Report and Financial Statements. 

2. Ratification of the Proposal for the Distribution of 2025 Earnings. 

V. Discussion Items 

1. Proposal to Amend the “Procedures of Acquisition or Disposal of Assets”. 

2. Proposal to release the Directors from non-competition restrictions. 

3. Proposal for the Company to establish a new company, “CoreIntelligence Holdings 

Corporation” (hereinafter referred to as “CoreIntelligence Holdings”), through a share 

exchange, and become a wholly owned subsidiary of CoreIntelligence Holdings. 

4. Proposal for the Delisting of the Company’s Shares from the TPEx Market and the Termination 

of Public Offering. 

5. Proposal to Adopt the “Articles of Incorporation of CoreIntelligence Holdings Corporation”. 

6. Proposal to Adopt the “Procedures for Loaning of Funds and Making of 

Endorsements/Guarantees of CoreIntelligence Holdings Corporation”. 

7. Proposal to Adopt the “Procedures for the Acquisition or Disposal of Assets of CoreIntelligence 

Holdings Corporation”. 
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8. Proposal to Adopt the “Rules of Procedure of the Shareholders’ Meeting of CoreIntelligence 

Holdings Corporation”. 

9. Proposal to Adopt the “Rules Governing Election of Directors and Supervisors of 

CoreIntelligence Holdings Corporation”. 

10. Proposal to Adopt the “Rules of Procedure of the Board of Directors of CoreIntelligence 

Holdings Corporation”. 

VI. Election Items 

1. Election of the first Directors and Supervisors of CoreIntelligence Holdings Corporation. 

VII. Others Items 

1. Proposal to release the Directors from non-competition restrictions of CoreIntelligence Holdings 

Corporation. 

VIII. Extraordinary Motions 

Ⅸ. Meeting Adjournment 
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Report Items 

1. 2025 Annual Business Report 

Description: 2025 Annual Business Report is attached as Attachment 1. 

 

2. 2025 Audit Committee’s Review Report 

Description: 2025 Audit Committee’s Report is attached as Attachment 2. 

 

3. The distribution of 2025 employees’ compensation. 

Description:  

(1) In accordance with Company Act and the Company’s Article of Incorporation, 10%~20% of the 

current year’s profit shall be distributed as employees’ compensation. The Board of Directors has 

resolved to distribute NT$60,350,546 in cash as employee compensation for 2025. 

(2) With respect to the employee compensation ratio set forth in the preceding paragraph, no less than 

1% shall be allocated for distribution to grassroots employees. It is hereby proposed that, for 2025, 

1% be appropriated for such purpose. The total amount of compensation to be distributed to 

grassroots employees shall be NT$4,828,000, all of which shall be paid in cash. 

 

4. The distribution of 2025 Earnings in cash and additional paid-in capital in cash. 

Description:  

(1) The Board of Directors had resolved the earning for cash distribution amounting to 

NT$117,294,333 were distributed at NT$0.3 per share and additional paid-in capital 

NT$78,196,222 were distributed at NT$0.2 per share. 

(2) The cash distribution ratio is calculated based on whole NT dollar, rounded down to the nearest 

whole NT dollar. Any fractional amounts less than one NT dollar will be adjusted by rounding the 

decimal places downward, and account numbers will be adjusted in order from the front to the rear 

to ensure the total cash distribution is accurate. 

(3) In the event that, any change in the number of outstanding common shares, it is proposed the 

Chairman be authorized to adjust the cash dividend per share based on the number of actual shares 

outstanding. 

 

5. To suspend the proposal initial public offering of ordinary shares of the Company’s subsidiary, 

Optoma Holding Limited, and the related application for listing on the London Stock Exchange. 

Description:  

(1) The Board meeting held on April 24, 2023, and the shareholders’ meeting held on June 14, 2023, 

resolved that the subsidiary, Optoma Holding Limited, would undertake an initial public offering 

on the London Stock Exchange through the issuance of common shares (hereinafter referred to as 

the “Optoma Holding IPO”). 

(2) In consideration of changes in the international political and economic environment and 

corresponding adjustments to operational strategies, and in order to enhance resource utilization 

efficiency and operational flexibility, the Board of Directors of the Company resolved to suspend 

the Optoma Holding IPO and made an announcement on the Public Information Observation 

Station on July 28, 2025.  

(3) All previously issued restricted employee shares for the Optoma Holding IPO have been 
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repurchased and cancelled. As a result, Optoma Holding Limited is now a wholly owned subsidiary 

of the Company. 

 

6. Report on the results of the deliberation of the Audit Committee of the Company on the 

Company’s proposed establishment of a new company, CoreIntelligence Holdings Corporation, 

through a share exchange, and become a wholly owned subsidiary of CoreIntelligence Holdings 

Corporation. 

Description:  

The Audit Committee of the Company has exercised its duties in accordance with Article 6 of the 

Business Mergers and Acquisitions Act and has appointed an independent expert, CPA, Chiung-Hua 

Juan of YuanHe CPA Firm, to assist in providing an opinion on the reasonableness of the value of the 

Company’s common equity. The Audit Committee has also reviewed the fairness and reasonableness 

of this Share Swap and will submit its review results to the Board of Directors and the shareholders’ 

meeting of the Company. Accordingly, the share exchange ratio and terms—under which each one (1) 

common share of the Company will be swapped for one (1) common share of CoreIntelligence 

Holdings should be considered fair and reasonable.  

 

Ratification Items 

1. Ratification of 2025 Business Report and Financial Statements. (Proposed by the Board of 

Directors) 

Description: 

(1) The 2025 financial statements of the Company had been audited by Ernst & Young. 

(2) Please refer to attachment 1 and 3 for 2025 Business Report and financial statements. 

(3) Please resolve. 

Resolution: 

2. Ratification of the Proposal for the Distribution of 2025 Earnings. (Proposed by the Board of 

Directors) 

Description: 

(1) Please refer to attachment 4 for the Distribution of 2025 Earnings Table. 

(2) Please resolve. 

Resolution: 

Discussion Items 

1. Proposal to Amend the “Procedures of Acquisition or Disposal of Assets”. (Proposed by the 

Board of Directors) 

(1) To comply with actual needs of the Company, it is proposed to amend the “Acquisition or 

Disposal of Assets”. The comparison table of amendments to the Company’s Articles of 

Incorporation is attached as Attachment 5. 

(2) Please resolve. 

Resolution: 
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2. Proposal to release the Directors from non-competition restrictions. (Proposed by the Board 

of Directors) 

(1) According to Article 209 of the Company Act, a Director who conducts business within the 

business scope of the Company for himself or others shall explain at the shareholders’ meeting 

the essential contents of such conduct and obtain the shareholders’ approval. 

(2) As certain Directors of the Company may have made investments in, or may engage in the 

operation of, other companies with business scopes identical or similar to that of the Company, 

it is hereby proposed, in accordance with applicable laws and regulations, that the shareholders’ 

meeting approve the release of the non-competition restrictions on Directors. Details of such 

proposed release are as below. 

Name Released restriction 

Hsun Chieh Investment Ltd. Director, EmBestor Technology Inc.  

Hannstar Display Corp. Director, HannsTouch Holdings Company 

Hannstar Display Corp. 

Legal Representative: Yu-Chi Chiao 

Legal Person Director and Representative,  

Walton Advanced Engineering, Inc. 

(3) Please resolve. 

Resolution: 

3. Proposal for the Company to establish a new company, “CoreIntelligence Holdings 

Corporation” (hereinafter referred to as “CoreIntelligence Holdings”), through a share 

exchange, and become a wholly owned subsidiary of CoreIntelligence Holdings. (Proposed by 

the Board of Directors) 

(1) To enhance the efficiency of the group’s strategic planning and to increase the flexibility for the 

development of new businesses, the Company proposes to, through a share exchange, pursuant to 

which all of its issued and outstanding common shares as of the share exchange record date will 

be transferred to a newly incorporated company, “CoreIntelligence Holdings Corporation” as 

consideration for the payment of the subscription price required for the promoters’ incorporation 

of CoreIntelligence Holdings by the Company’s shareholders. In return, CoreIntelligence 

Holdings will issue new shares to the Company’s shareholders (hereinafter referred to as “Share 

Exchange”). Upon completion of the Share Exchange, the Company will become a wholly owned 

subsidiary of CoreIntelligence Holdings. 

(2) The share exchange ratio for this Share Exchange is determined based on the Company’s audited 

and certified financial statements as of December 31, 2025, and after taking into consideration 

such as expected future operating synergies. The ratio is set on the premise that it is consistent 

with the fairness opinion issued by an independent expert regarding the reasonableness of the 

share exchange ratio (please refer to Attachment 6 for the independent expert’s fairness opinion). 

Accordingly, each one (1) common share of the Company will be exchanged for one (1) common 

share of CoreIntelligence Holdings. Except as otherwise provided in the terms of this Share 

Exchange, applicable laws and regulations of the Republic of China, or requirements of the 

competent authorities, the Company shall not arbitrarily alter or adjust the share exchange ratio. 
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If any shareholder of the Company is entitled to fractional shares of CoreIntelligence Holdings as 

a result of the Share Exchange, such shareholder may consolidate such fractional entitlements 

with others to form whole shares. Alternatively, the Company shall pay such shareholder cash in 

lieu of fractional shares, calculated based on the closing price of the Company’s shares on the last 

trading day on TPEx prior to the Share Exchange record date and in accordance with the 

determined exchange ratio (rounded down to the nearest New Taiwan Dollar with any amount 

below NT$1 disregarded). Then such fractional shares shall be purchased by a designated person 

arranged by the Chairman of CoreIntelligence Holdings. If any adjustment to the handling of 

fractional shares is required due to changes in applicable laws or operational needs, the board of 

directors of CoreIntelligence Holdings is authorized to handle such matters in full discretion. 

(3) For matters relating to the Share Exchange, the “Share Exchange Resolution” adopted in 

accordance with the Business Mergers and Acquisitions Act and other applicable laws and 

regulations is attached hereto as Attachment 7. 

(4) The Audit Committee of the Company has exercised its duties in accordance with Article 6 of 

the Business Mergers and Acquisitions Act and has appointed an independent expert, CPA, 

Chiung-Hua Juan of YuanHe CPA Firm, to assist in providing an opinion on the reasonableness 

of the value of the Company’s common equity. The Audit Committee has also reviewed the 

fairness and reasonableness of this Share Exchange and will submit its review results to the Board 

of Directors and the shareholders’ meeting of the Company. Accordingly, the share exchange ratio 

and terms—under which each one (1) common share of the Company will be exchanged for one 

(1) common share of CoreIntelligence Holdings should be considered fair and reasonable. 

(5) Upon approval of this proposal by the Company’s shareholders’ meeting, such shareholders’ 

meeting shall, in accordance with Article 29 of the Business Mergers and Acquisitions Act, be 

deemed as the promoters’ meeting for the incorporation of the newly established CoreIntelligence 

Holdings. Accordingly, the Company’s shareholders, in their capacity as promoters, may 

deliberate and resolve on the adoption of the articles of incorporation of CoreIntelligence 

Holdings (please refer to Attachment 8), elect the directors and supervisors, and discuss matters 

including the release of non-compete restrictions on directors. 

(6) Should there be a necessity to adjust the number of shares to be exchanged or the share exchange 

ratio with CoreIntelligence Holdings, or should other matters relating to the Share Exchange 

Resolution (including but not limited to the timeline and the record date of the Share Exchange) 

or the Share Exchange plan are required to be modified due to instructions from competent 

authorities, changes in relevant laws and regulations, or responses to objective circumstances, it 

is proposed that the Shareholders’ Meeting authorize the Board of Directors to handle such 

matters at its sole discretion. 

(7) The Share Exchange record date is tentatively set for September 3, 2026. Upon completion of 

the Share Exchange, the Company’s shares will have its listing terminated and CoreIntelligence 

Holdings will apply for listing and trading of its shares on the Taipei Exchange (hereinafter 

referred to as “TPEx”) in accordance with the relevant regulations of the TPEx on the same date. 
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In addition, in order to comply with TPEx regulations, “Exchange Supplemental Directions for 

Applications by Investment Holding Companies for TPEx Listing” and “Taipei Exchange Rules 

Governing Securities Trading on the TPEx”, which require an investment holding company have 

more than two controlled subsidiaries within one year from the date of TPEx listing, the Company 

and/or CoreIntelligence Holdings will carry out further organizational restructuring in accordance 

with industry characteristics and pursuant to the Business Mergers and Acquisitions Act, the 

Company Act, and other applicable laws and regulations. 

(8) Upon completion of the Share Exchange, the Company will become a wholly owned subsidiary 

of CoreIntelligence Holdings and will, in accordance with applicable laws, apply to the Financial 

Supervisory Commission for the cessation of its public offering of the shares. 

(9) Please resolve.  

Resolution: 

4. Proposal for the Delisting of the Company’s Shares from the TPEx Market and the 

Termination of Public Offering. (Proposed by the Board of Directors) 

(1) The Company will establish CoreIntelligence Holdings Corporation (hereinafter referred to as 

“CoreIntelligence Holdings”) through a share exchange and for the Company to become its 

wholly owned subsidiary. The Company proposes to apply to the TPEx for termination of listing, 

and to the Financial Supervisory Commission for the cessation of its public offering of the 

Company’s shares. 

(2) The share exchange record date and the delisting date of the Company’s shares are both 

tentatively set for September 3, 2026. 

(3) To duly carry out the termination of listing on the TPEx and cessation of the public offering of 

its shares in accordance with applicable laws and regulations, it is proposed to authorize the 

Chairman to fully represent the Company in handling all related matters. 

(4) Please resolve. 

Resolution: 

5. Proposal to Adopt the “ Articles of Incorporation of CoreIntelligence Holdings Corporation”. 

(Proposed by the Board of Directors) 

(1) Adoption of the “Articles of Incorporation of CoreIntelligence Holdings Corporation”. Please 

attached as Attachment 8. 

(2) Please resolve. 

Resolution: 

6. Proposal to Adopt the “Procedures for Loaning of Funds and Making of 

Endorsements/Guarantees of CoreIntelligence Holdings Corporation”. (Proposed by the 

Board of Directors) 

(1) Adoption of the “Procedures for Loaning of Funds and Making of Endorsements/Guarantees of 

CoreIntelligence Holdings Corporation”. Please attached as Attachment 9. 

(2) Please resolve. 

Resolution: 
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7. Proposal to Adopt the “Procedures for the Acquisition or Disposal of Assets of CoreIntelligence 

Holdings Corporation”. (Proposed by the Board of Directors) 

(1) Adoption of the “Procedures for the Acquisition or Disposal of Assets of CoreIntelligence 

Holdings Corporation”. Please attached as Attachment 10. 

(2) Please resolve. 

Resolution: 

8. Proposal to Adopt the “Rules of Procedure of the Shareholders’ Meeting of CoreIntelligence 

Holdings Corporation”. (Proposed by the Board of Directors) 

(1) Adoption of the “Rules of Procedure of the Shareholders’ Meeting of CoreIntelligence Holdings 

Corporation”. Please attached as Attachment 11. 

(2) Please resolve. 

Resolution: 

9. Proposal to Adopt the “Rules Governing Election of Directors and Supervisors of 

CoreIntelligence Holdings Corporation”. (Proposed by the Board of Directors) 

(1) Adoption of the “Rules Governing Election of Directors and Supervisors of CoreIntelligence 

Holdings Corporation”. Please attached as Attachment 12. 

(2) Please resolve. 

Resolution: 

10. Proposal to Adopt the “Rules of Procedure of the Board of Directors of CoreIntelligence 

Holdings Corporation”. (Proposed by the Board of Directors) 

(1) Adoption of the “Rules of Procedure of the Board of Directors of CoreIntelligence Holdings 

Corporation”. Please attached as Attachment 13. 

(2) Please resolve. 

Resolution: 

Election Items 

1. Election of the first Directors and Supervisors of CoreIntelligence Holdings Corporation. 

(Proposed by the Board of Directors) 

(1) In connection with the establishment of “CoreIntelligence Holdings Corporation” (hereinafter 

referred to as “CoreIntelligence Holdings”), and pursuant to Article 29 of the Business Mergers 

and Acquisitions Act, this Annual General Meeting shall also serve as the promoters’ meeting 

for the incorporation of CoreIntelligence Holdings. Shareholders of the Company may, in their 

capacity as promoters, elect five Directors and two Supervisors of CoreIntelligence Holdings. 

The term of office of the newly elected Directors and Supervisors shall be three years, 

commencing on June 12, 2026 and ending on June 11, 2029. 

(2) Please elect. 

Election Results: 
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Others Items 

 

1. Proposal to release the Directors from non-competition restrictions of CoreIntelligence 

Holdings Corporation. (Proposed by the Board of Directors) 

(1) According to Article 209 of the Company Act, a director who conducts business within the 

business scope of the Company for himself or others shall explain at the Shareholders’ meeting 

the essential contents of such conduct and obtain the shareholders’ approval. 

(2) The Directors of “CoreIntelligence Holdings Corporation” elected at the Company’s 2026 

Annual General Meeting may engage, either for themselves or on behalf of others, in activities 

that fall within the Company’s business scope. It is therefore proposed that the Shareholders’ 

Meeting approve the release of the non-competition restrictions applicable to the newly elected 

Directors. 

(3) Please resolve. 

Resolution: 

 

 

Extraordinary Motions 

 

Meeting Adjournment  
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Attachment 1 

Coretronic Corporation 

2025 Business Report 

For the fiscal year of 2025, Coretronic reported consolidated sales revenue of NT$39,577 million, 

reflecting a 0.23% YoY decrease. The consolidated operating loss totaled NT$131 million, while pre-

tax income reached NT$473 million. Net income was NT$358 million, with NT$372 million 

attributable to the equity holders of the parent company. EPS for 2025 stood at NT$0.95.  

Sales breakdowns by product lines in 2025 as below: (Consolidated) 

Product 2024 2025 Diff. 

Energy Saving Products (unit/pc) 29,902,651 30,826,392 +3.09% 

Visual Solutions Products (unit) 862,417 623,610 -27.69% 

Reflecting on 2025, we’ve continued to advance our core technologies in light guide plates, display 

technology, and system integration technology to enhance product competency. In our hot embossing 

process, we further refined and optimized both the process and microstructure design to enhance 

thinner PC/PMMA LGP performance in high-end laptop application. Anticipating the energy-saving 

requirements of Energy Star 9.0 for monitor displays & high efficiency automotive display, we have 

also successfully developed mass production capabilities for displays up to 30.9 inches, achieving 15% 

to 25% higher efficiency than existing products. 

In the HDR local dimming mini-LED development, alongside our specially developed in optical 

diffusion plate/film & LED design have significantly built excellent competitiveness in optical 

performance, picture quality, and thickness. The development of high-contrast front-light module for 

reflective-LCD and electronic paper has also entered the mass-production stage and is expected to 

make a meaningful contribution to energy-saving and carbon-reduction efforts in line with ESG trends. 

Furthermore, leveraging our core technologies in light guide plate, backlight modules, and special LCD 

cell and film processing, several switchable privacy modules for laptops have been successfully mass-

produced. In addition, to address the privacy needs of next-generation OLED displays, we are currently 

testing working samples and discussing requirements with potential customers. By extending these 

related concepts to automotive and industrial applications, such as the development of one-way and 

two-way privacy protection technologies for automotive center information displays (CID) and 

passenger displays. These solutions allow drivers to dynamically switch the viewing angle in various 

scenarios, thereby reducing light interference that could compromise driving safety. The second-

generation product has already entered mass production. In response to the improvement of vehicle 

anti-peeping performance, several new generation designs and proposals have been promoted with 

multiple customers (ex. Partial privacy…).  

In semi-system integration, it smoothly won orders from global customers with the integrated 

technology covering open cell, LGP, touch module, and assembly and production integration business 

model. Based on these advantages, the Company also integrated the open cell in privacy display 

technology to in-house splitting and polarizer to form an integrated process from front-end to LCM. 

In the field of imaging products, adopting a complete product portfolio of blue laser, dual color laser 

(MCLA™), and three-color pure laser (RGB laser) as a solid-state light source technology development 

strategy, along with a high-efficiency cooling system, continues to maintain the No. 1 position in the 

DLP projection market. In 2025, the Company officially launched a diversified portfolio of laser-based 

projection products with brightness levels ranging from 3,500 to 5,000 lumens, encompassing blue 

laser, dual color laser, and three-color pure laser technologies. These products deliver enhanced color 

gamut performance and superior color accuracy, effectively addressing the demand for premium image 
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quality in high-end home cinema and professional imaging markets. In addition, they support advanced 

imaging standards such as Dolby Vision, IMAX Enhanced, and HDR10+, further expanding the 

Company’s strategic footprint in high-end imaging applications. 

In response to the rapid advancement of AI technologies and evolving market trends, the Company has 

proactively and strategically expanded into the AI-enabled smart projection segment through deep 

integration of artificial intelligence across its imaging products, with mass production commencing in 

the second half of 2025. The resulting intelligent and user-centric innovations—including intuitive 

voice control, AI-driven image geometry correction, personalized projection mapping, and simplified 

smart multi-screen stitching for commercial applications-significantly streamline multi-display 

deployment and enhance flexibility and operational efficiency in commercial use cases. Additionally, 

algorithms developed through AI are used to simulate the optimal fan control mode, aiming for quiet, 

small, lightweight, low-noise, and energy-saving standards to achieve optimal system cooling 

management, enhance system light-to-heat conversion efficiency, improve design precision, shorten 

projector development time, and extend projector lifespan and product stability. 

Under the global environment sustainability and company energy-saving carbon reduction policies, 

ESG thinking is integrated into the organizational and product levels, deeply rooted in the core 

objectives of imaging products, and further implemented at the supply chain, manufacturing, and green 

projector whole-machine inspection planning levels. Moreover, by using recycled materials in cartons, 

adopting PCR in appearance casings, continuously optimizing the energy consumption design of 

projectors, and effectively improving the carbon emission efficiency of factory assembly through 

modular design, three product models have currently obtained ISO 14067:2018 certification for the 

complete life cycle (raw material acquisition, manufacturing, distribution and sales, consumer use, 

waste disposal) of product carbon footprints. Through these execution projects and practical audits, the 

company’s commitment to ESG initiatives is demonstrated, and corporate social responsibility is 

fulfilled through concrete actions.  

In the field of intelligent robotics R&D, based on advanced technologies such as computer vision, 

artificial intelligence, high-speed computing, and control systems combined with the expertise in optics, 

mechanical design, thermal management, and electronics, the Company develops core robotic 

technologies including human-machine interaction, motion control, intelligent recognition, sensor 

fusion, and navigation. These innovations support the provision of comprehensive intelligent robotics 

solutions. In the area of intelligent automated drones, we have accumulated shipment records of over 

3,500 units domestically and internationally. Approximately 500 outdoor Autonomous delivery 

vehicles for logistics have also been delivered. Moving forward, we will continue to deepen our efforts 

in drone platforms, professional payloads, and remote-control systems, expand our global presence, 

and build integrated solutions with strong international competitiveness. 

Moving forward, we will remain committed to the mission of being a leader in digital display system 

technology, continue to drive innovation in display technologies and solutions while focusing on 

comprehensive solutions for cloud services, AI, and various smart environments. Our specific 

development strategies are as follows: 

1. Intensely develop optical core technology to extend the cross-sector application of optical 

components, system products and semi-system products to increase product add value and price 

competitiveness and secure global competitiveness in the display and visual technology fields. 

2. In BLM technology, the existing lithography technology will be deeply integrated with ultra-secret 

processing technology, and we will continue to develop various new edge-type LGP, special optical 

control films/ element, and develop slim, small, lightweight, energy-efficient, HDR, and high-value 

added displays with privacy protection. In terms of high contrast front light module technology, in 

response to the needs of different products, several size models have been developed and have 

entered the trial production stage. 
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3. In response to the changes in market business models and customer demands, product development 

has turned from BLMs to semi-system and integrated system products designed and manufactured 

in combination with tablets/notebooks/ automotive HUDs and displays, and TV outer parts. This 

move aims to provide the best possible design, production, and global after-sales services for Brand 

Name/SI, and panel customers through a highly flexible business model. 

4. Mainstream products will focus on three strategic directions: (1) Focus on Technology: Deeply 

rooted in the strategy of developing Laser light source technology as the core, becoming the best 

solution product that aligns with ESG principles, and actively promoting the transformation of 

traditional light bulbs; (2) Pursuit of Excellence: Utilize the assistance of AI/intelligent applications 

to strengthen the close connection between intelligent applications and fields, and adopt a bottom-

up design approach, pursuing cost optimization through modularization and simplification; (3) 

Integration and Expansion: Enhance the connection with the industrial ecosystem through strategic 

alliances with strategic suppliers and the integration of Taiwanese brand clients, expanding the 

application of niche markets and achieving a more intelligent, convenient, and product-advantaged 

experience.  

5. For Pro-AV segment, continuously building and ensuring dual growth momentum for projectors：

(1) Extend and secure the core advantages of 1-DLP technology by advancing HEP (High 

Brightness Extension) and fully deploying 4K/2K platforms. To explore the opportunities to expand 

applications in CEDIA and Simulation, broadening the scope continuously. (2) Build up the 3-DLP 

capability to drive the co-development and EMS/OEM manufacturing to achieve mass production 

and business in 2026. 

6. Extending projection technology and applications, keep looking for the opportunities in automotive 

projection application, and planning for the next growth momentum：(1) Expand the projection 

applications for both interior and exterior automotive, ensuring the first product is mass-produced 

by 2026 and exploring opportunities to other OEM automakers. (2) Keep monitoring the 

opportunities in rear seat entertainment and AR HUD applications, building related product 

technologies. Collaborate with Tier 1 customers on both POC and mass production projects, to 

ensure successful implementation and securing new growth drivers for future operations. 

7. We will mass-produce new projection products for logistics and provide customized pico-projection 

module design and manufacturing services for the continuously growing smart terminal product 

market. We will also continue to improve our R&D and manufacturing capabilities for AR optical 

engines to meet the POC and mass production needs of international brands. 

8. Plan and implement group resources allocation and ensure the information security with Digital 

optimization technology to enhance overall organizational performance; define information 

processes and system resource utilization required for business operations and quickly provide 

integrated information management platforms; design, plan, and implement cloud computing 

architecture, digital platforms and AI environments and applications to promote the new business 

development within the group. 

9. In response to the group’s operations and growth, raise low-cost funding to support organizational 

development and develop strength for long-term development. 

We will further unite the entire organization around a shared vision, steadily advance mid-to-long-term 

development strategies, and uphold the mission of “Developing Technology-oriented and Sustainable 

Business Operations” through professional management and excellence in execution. At the same time, 

the company is committed to creating maximum long-term value for shareholders and employees, 

while continuing to move toward becoming a benchmark enterprise in sustainability. 

Sincerely, 

Chairman: Wade Chang      President: Sarah Lin      Accounting Officer: Franck Ho 
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 Attachment 2 

 

 

Audit Committee’s Review Report 

 

To: 2026 General Annual Shareholders’ Meeting of Coretronic Corporation 

 

 

The Board of Directors of the Company has delivered the 2025 business report, the 

financial statements and the proposed 2025 earnings distribution. The aforesaid 2025 

financial statements of the Company and the consolidated financial statements had 

been audited by Ernst & Young. The Audit Committee has examined the above 

statements and found nothing out of order and thus prepared this report in accordance 

with Article 14-4 of the Securities and Exchange Act and Article 219 of the Company 

Act for your ratification. 

 

 

 

 

 

 

Coretronic Corporation     

Chairman of the Audit Committee：Hsing-Yi Chow

  

 

  

 

 

 

 

March 16, 2026
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Attachment 4 

Coretronic Corporation 

 

 

 

 

 

 

 

 

Coretronic Corporation 

 2025’s Earnings Distribution Table 

  Unit：NTD  

Item 
Amount 

Subtotal Total Total 

Beginning of Unappropriated Retained Earnings  11,249,565,293 

Plus: Remeasurements of defined benefit pension plans     6,610,848  

Cumulative of Unappropriated Earnings  11,256,176,141 

Net income of 2025 371,913,852  

Minus: Appropriated For 10% Legal Reserve (37,852,470)  

2025’s Earnings Available For Distribution  334,061,382 

Earnings Available For Distribution (Cumulative)  11,590,237,523 

Cash Dividends To Shareholders (NTD 0.3 per share)  (117,294,333) 

End of Unappropriated Retained Earnings  11,472,943,190 

Note 1：According to the ruling issued by MOF on April 30, 1998 (Ref. 871941343), when 

distributing earnings it should be taxed as per the year that the earnings were gained. 

Coretronic adopts last in first out method when distributing earnings, which is to say, 

first distribute earnings from the most current year and then the previous year’s when 

not sufficient. 

Note 2：The cash dividend distribution is calculated based on whole NT dollar, rounded down 

to the nearest whole NT dollar. Any fractional amounts less than one NT dollar will be 

adjusted by rounding the decimal places from largest to smallest, and the account 

numbers will be adjusted in order from the front to the rear to ensure the total cash 

dividend distribution is accurate. 

 

 

       Chairman: Wade Chang     President : Sarah Lin     Accounting Officer: Franck Ho 
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Attachment 5 

Comparison Table of Amendments to the Company’s Procedures of  

Acquisition or Disposal of Assets 

Current Provisions Proposed Amendments Note 
6.5 Procedures for Derivative 

Transactions 

6.5.1 Transaction Principles and 

Guidelines: 1) -3) (Omitted) 

4) Provisions for Aggregate Contract 

Amount and Maximum Loss Limits:  

a. Provision for Aggregate Contract 

Amount of Derivative Transactions: 

(Omitted) 

b. Provisions for Maximum Loss Limits 

on Aggregate and Individual Contracts: 

For hedging and trading transactions, the 

loss limit for the aggregate contract is set 

at 5% of the contract amount; the loss 

limit for an individual contract is set at 

8% of the contract amount; should the 

loss limits be triggered, the Chairman 

shall be notified immediately to determine 

appropriate contingency plans. 

Should the Company’s derivative 

transactions trigger the aggregate and 

individual contract loss limits stated 

above, the relevant information shall be 

disclosed pursuant to Article 6.7.1. 

6.5 Procedures for Derivative 

Transactions 

6.5.1 Transaction Principles and 

Guidelines: 1) -3) (Omitted) 

4) Provisions for Aggregate Contract 

Amount and Maximum Loss Limits:  

a. Provision for Aggregate Contract 

Amount of Derivative Transactions: 

(Omitted) 

b. Provisions for Maximum Loss Limits 

on Aggregate and Individual Contracts: 

For hedging and trading transactions, the 

loss limit for the aggregate contract is 

set at 15% of the contract amount; the 

loss limit for an individual contract is set 

at 20% of the contract amount; should 

the loss limits be triggered, the 

Chairman shall be notified immediately 

to determine appropriate contingency 

plans. 

Should the Company’s derivative 

transactions trigger the aggregate and 

individual contract loss limits stated 

above, the relevant information shall be 

disclosed pursuant to Article 6.7.1. 

To reflect 

operational 

needs 
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Attachment 6 
 

 
 
 

YuanHe CPA Firm 

 

Fairness Opinion on the 

Reasonableness of the Share Exchange 

Ratio Between CORETRONIC 

CORPORATION And 

COREINTELLIGENCE HOLDINGS 

CORPORATION 

 

CPA Chiung-Hua Juan  

Number of CPA license；License Code 2719 

Address：12 F.-1, No. 25, Sec. 3, Ren’ai Rd., Da’an Dist., Taipei City  

Phone：(02)2370-6189 
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Fairness Opinion on the Reasonableness of the Share 

Exchange Ratio Between CORETRONIC CORPORATION 

and COREINTELLIGENCE HOLDINGS 

CORPORATION 
 

Executive Summary of Opinion Letter 
 

I. Client: Coretronic Corporation (hereinafter “Coretronic”; stock code: 5371). 

II. Subject of Valuation: The equity interest in CoreIntelligence Holdings Corporation (hereinafter 

“CoreIntelligence Holdings”). 

III. Scope of Engagement: Coretronic intends to submit a proposal to its Board of Directors on 

April 27, 2026, pursuant to the Business Mergers and Acquisitions Act, to establish a newly 

incorporated company, CoreIntelligence Holdings Corporation, through a share exchange. I’m 

engaged to independently estimate the equity value of Coretronic and CoreIntelligence 

Holdings in accordance with the Regulations Governing the Acquisition and Disposal of Assets 

by Public Companies, the Statements of Valuation Standards (SVS), and the Expert Opinion 

Issuance Guidelines, and to express an opinion on the reasonableness of the proposed share 

exchange ratio pursuant to Articles 10 and 23 of the Regulations Governing the Acquisition and 

Disposal of Assets by Public Companies, solely for reference by the Board of Directors of 

Coretronic in its evaluation process and for no other purpose. 

IV. Legal Basis: Articles 10 and 23 of the Regulations Governing the Acquisition and Disposal of 

Assets by Public Companies and other applicable regulations. 

V. Purpose of Valuation: Transaction purpose. 

VI. Standard of Value and Premise of Value: 

(1) Standard of Value: Market Value. 

(2) Premise of Value: Highest and Best Use. 

VII. Valuation Baseline Date: April 1, 2026. 

VIII. Assumptions, Limiting Conditions, and Material Uncertainties: 

(1) The conclusions set forth in this opinion letter are valid solely for the stated valuation 

purpose and as of the valuation date specified herein. 

(2) The financial statements of Coretronic and other relevant information used in this opinion 

letter were prepared by the company, for which the company bears sole responsibility. I 

relied upon the financial statements and related information provided by Coretronic for 

purposes of this valuation. I did not independently verify or review the overall faithful 

representation, completeness, or accuracy of such information and relied thereon in all 

material respects. I also did not audit such information in accordance with Generally 

Accepted Auditing Standards. In addition, certain information used by the valuation 

personnel was derived from reports prepared by external experts, for which such external 

experts bear sole responsibility. I merely referenced such reports for calculation purposes 

and expresses no opinion thereon. 

(3) Different valuation purposes, underlying assumptions, or valuation dates may materially 

affect the value of the subject matter and the contents of this report. Different valuers may 

also arrive at differing conclusions. I have adopted generally accepted valuation 

approaches and procedures currently in use to express an opinion on the reasonableness of 

the share exchange ratio between Coretronic and CoreIntelligence Holdings; however, I 

provide no assurance as to the transaction price. This valuation has been conducted under 

the going concern assumption. 
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(4) Pursuant to Article 7 of the Statements of Valuation Standards No. 11, Business Valuation, 

issued by the Accounting Research and Development Foundation in Taiwan (ARDF), I 

have performed a reasonableness assessment of information publicly available in the 

market and confirmed the reliability and appropriateness of its sources. However, within 

the scope of our engagement, I have not performed an audit in accordance with the 

Generally Accepted Auditing Standards, nor have I conducted assurance procedures under 

Assurance Standard No. 1, Assurance Engagements Other Than Audits or Reviews of 

Historical Financial Information, also issued by the ARDF. Accordingly, I express no level 

of assurance regarding the accuracy or appropriateness of such information. 

(5) After delivery of this report, unless further engaged by Coretronic, YuanHe CPA shall 

have no obligation to update this valuation report or its conclusions. This report and its 

conclusions may be used only for the specific valuation purpose of this engagement and 

may not be used for any other purpose. Without the consent of Coretronic or YuanHe CPA, 

this report may not be reproduced or transmitted in any form to any third party. 

(6) Upon completion of this valuation report, the valuation personnel are under no obligation 

to appear in court as expert witnesses or attend related meetings. Any such request must 

be separately agreed upon in advance by both parties. In addition, as YuanHe CPA is not 

a professional legal services provider, YuanHe CPA is unable to evaluate legal 

proceedings affecting value from the perspective of licensed legal counsel. If any such 

legal matter is material, readers of this report should consult appropriate legal advisors. 

IX. Valuation Procedures Performed: 

(1) Define and confirm the valuation assignment 

(2) Investigate and collect relevant information 

(3) Analyze the information obtained 

(4) Perform valuation analysis 

(5) Prepare report and communicate findings 

X. Basis of Opinion and Conclusion: In this transaction, Coretronic will establish CoreIntellignece 

Holdings through a share exchange, and Coretronic will become a wholly owned subsidiary of 

CoreIntellignece Holdings. Both before and after the share exchange transaction, all entities or 

businesses involved will ultimately be controlled by the same party or parties. Accordingly, the 

transaction constitutes a combination of entities or businesses under common control as defined 

under IFRS 3 Business Combinations. I have applied the asset-based approach to evaluate the 

aggregate value (book value) of the individual assets and liabilities of the valuation subject, 

thereby reflecting the overall value of the enterprise or business.The calculated value amounts 

to NT$26,399,098 thousand, equivalent to NT$62.72 per share., 

CoreIntellignece Holdings will issue 390,981,110 new shares for the purpose of the share 

exchange. The proposed exchange ratio is one (1) common share of Coretronic for one (1) 

common share of CoreIntellignece Holdings. Based on the assessment, this exchange ratio 

should be considered fair and reasonable. 
 

 

CPA: Chiung-Hua Juan 

License No.: License Code 2719 

 

April 3, 2026 
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Independent Expert Declaration 

 
I, the undersigned Certified Public Accountant, have prepared this valuation opinion in compliance 

with the Regulations Governing the Acquisition and Disposal of Assets by Public Companies, the 

Expert Opinion Issuance Guidelines, relevant laws and regulations, and with reference to the 

Statements of Valuation Standards and applicable self-regulatory rules promulgated by professional 

associations. I hereby declare as follows: 

1. The opinion letter issued by me, together with the data sources, parameters, and information 

used in performing the engagement procedures, are complete, accurate, and reasonable, and 

serve as the basis for the opinion expressed herein. 

2. Prior to accepting this engagement, I had confirmed that I satisfied the qualification 

requirements under Article 5, Paragraph 1 of the Regulations Governing the Acquisition and 

Disposal of Assets by Public Companies, and, pursuant to Subparagraph 1 of Paragraph 2 of the 

same Article, prudently assessed my professional competence, practical experience, and 

independence. 

3. In carrying out this engagement, I properly planned and executed appropriate procedures in 

order to reach a conclusion and issue this opinion letter accordingly. The procedures performed, 

information collected, and conclusions reached have been truthfully and fully documented in 

the working papers for this engagement. 

4. Neither I nor the transaction parties to this case, nor the professional appraiser or valuation 

personnel issuing the valuation opinion, have any related-party relationship or substantive 

related-party relationship as set forth in Subparagraphs 2 and 3 of Article 5, Paragraph 1 of the 

Regulations Governing the Acquisition and Disposal of Assets by Public Companies. I further 

declare that none of the following circumstances exists: 

(1) I or my spouse is currently employed by any transaction party to this case in a regular 

position receiving fixed compensation, or serves as a director or supervisor thereof. 

(2) I or my spouse previously served as a director, supervisor, managerial officer, or employee 

in a position with significant influence over this transaction for any transaction party to 

this case, and less than two years have elapsed since resignation or termination. 

(3) The organization in which I or my spouse is employed is a related party of any transaction 

party to this case. 

(4) I have a spousal relationship or kinship within the second degree of consanguinity with 

any director, supervisor, managerial officer, or employee holding a position with 

significant influence over this transaction for any transaction party to this case. 

(5) I or my spouse has a material investment interest in, or shares financial benefits with, any 

transaction party to this case.  

5.   There is no contingent compensation arrangement in this engagement, nor was the conclusion 

of this opinion predetermined in advance. 

  

 

 

Chiung-Hua Juan, CPA 

YuanHe CPA 

 

 

April 3, 2026 
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Fairness Opinion on the Reasonableness of the Share Exchange Ratio 

Between CORETRONIC CORPORATION And COREINTELLIGENCE 

HOLDINGS CORPORATION 
 

Main Body of Opinion Letter 

 
I. Scope of Engagement 

1. Subject of Engagement 

Coretronic Corporation. (hereinafter “Coretronic”), in order to enhance the efficiency of 

the group’s strategic planning and increase the flexibility for the development of new 

businesses, intends to submit a proposal to its Board of Directors on April 27, 2026, 

pursuant to the Business Mergers and Acquisitions Act, to establish a newly incorporated 

company, CoreIntelligence Holdings Corporation. (hereinafter “CoreIntelligence 

Holdings”), through a share exchange transaction. Coretronic will become a wholly 

owned subsidiary of CoreIntelligence Holdings. CoreIntelligence Holdings is expected to 

issue 390,981,110 new shares on a provisional basis. The proposed share exchange ratio 

is one (1) common share of Coretronic in exchange for one (1) common share of 

CoreIntelligence Holdings. I have been engaged to express an opinion on the 

reasonableness of the proposed share exchange ratio, with April 1, 2026 as the valuation 

date. 

2. Premise of Value 

The premise of value refers to assumptions regarding the possible circumstances affecting 

the value of the subject of valuation, including first-level premises such as use, exchange, 

or defense, and related secondary premises thereunder, such as stand-alone use or 

combined use, current use or alternative use, and in-place use or relocation use. 

Pursuant to the Business Mergers and Acquisitions Act, Coretronic will, on the effective 

date of the share exchange, transfer all issued common shares to the newly incorporated 

CoreIntelligence Holdings as consideration for the payment of the subscription price 

required for the promoters’ incorporation of CoreIntelligence Holdings by Coretronic 

shareholders. Upon completion of the share exchange, Coretronic will become a wholly 

owned subsidiary of CoreIntelligence Holdings. As this constitutes an internal 

organizational restructuring under common control, the premise of value adopted in this 

opinion letter is the highest and best use premise. 

3. Selection of Standard of Value 

According to the Statement of Valuation Standards No. 4, Valuation Process Standards, 

standards of value include fair market value, equitable value, investment value, 

synergistic value, and liquidation value, which are described below: 

(1) Fair Market Value 

Fair Market value refers to the estimated amount for which an asset or liability 

should exchange on the valuation date in an arm’s length transaction after proper 

marketing, between willing, knowledgeable, prudent, and unpressured buyers and 

sellers. The market value of an asset reflects its highest and best use. The highest 

and best use may be the asset’s current use or an alternative use. This depends on 

the expectations of market participants regarding the use of the asset when 

determining the price they are willing to pay. When market value is adopted as the 

standard of value, entity-specific factors unavailable to general market participants 

shall be excluded. Entity-specific factors generally include: 
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1. Additional value derived from existing or newly assembled groups of similar 

assets; 

2. Synergies between the asset being valued and other assets of the enterprise when 

valued on a stand-alone basis; 

3. legal rights or restrictions; 

4. tax benefits or tax burdens; 

5. the enterprise’s unique ability to utilize the asset. 

(2) Equitable Value 

Equitable value refers to the estimated price for the transfer of an asset or liability 

between specific parties to a transaction who are willing and knowledgeable, 

reflecting the respective interests of both parties. 

(3) Investment Value 

Investment value refers to the value of an asset to a specific owner (or prospective 

owner) for individual investment or operating purposes. This standard of value 

reflects the benefits obtainable by the owner through holding the asset. 

(4) Synergistic Value 

Synergistic value refers to the value resulting from the combination of two or more 

assets or interests, which is typically greater than the aggregate value of such assets 

or interests on a stand-alone basis. If such synergy is available only to a specific 

buyer, synergistic value reflects the value of the specific attributes of the asset to that 

particular buyer. 

(5) Liquidation Value 

Liquidation value refers to the amount that would be realized if a business or asset 

must be sold under circumstances other than continued operation or continued use. 

Estimation of liquidation value shall consider costs necessary to bring the asset to a 

saleable condition and disposal costs. Liquidation value may be determined under 

either of the following premises: 

1. Orderly Liquidation: Disposal within a reasonable marketing period. 

2. Forced Sale: Disposal within a shortened marketing period. 

Based on the purpose of this opinion letter, the selected standard of value is market value, 

being the estimated amount for which an asset or liability would exchange on the 

valuation date in an arm’s length transaction after proper marketing, between willing, 

knowledgeable, prudent, and unpressured buyers and sellers. 

4. Assumptions and Limiting Conditions 

(1) The conclusions set forth in this opinion letter are valid solely for the stated 

valuation purpose and as of the valuation date specified herein. 

(2) During the valuation process, the financial statements and other relevant 

information provided by Coretronic or its representatives were, unless otherwise 

specifically stated, accepted without independent verification and were assumed to 

fairly reflect the company’s operating conditions and financial results for the 

respective periods. 
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(3) With respect to public information and industry statistical data relied upon by the 

Independent Expert (for example, information from the Market Observation Post 

System of the Taiwan Stock Exchange), the Independent Expert expresses no 

opinion as to the accuracy or completeness of such information and accepted such 

information without independent verification. 

(4) Forecasts are inherently uncertain, and actual results may differ from projected 

results. The Independent Expert is unable to provide any degree of assurance 

regarding the achievement of Coretronic’s projected operating results. Differences 

between actual and projected operating results may be material. Whether projected 

operating results can be achieved depends upon management’s actions, plans, and 

assumptions. 

(5) The contents and conclusions of this opinion letter are solely for use in evaluating 

Coretronic’s share exchange transaction involving shares of CoreIntelligence 

Holdings. The valuation conclusions were prepared by the Independent Expert 

based on information provided by Coretronic and other sourced information. The 

Independent Expert does not intend for the contents or conclusions of this opinion 

letter to constitute investment advice in any form. 

(6) The Independent Expert shall have no obligation to provide future services relating 

to the valuation subject described in this opinion letter, including testimony or court 

appearances, unless such services are expressly stipulated in the engagement 

agreement. 

5. Principal Sources of Information Used in the Valuation Process 

(1) Audited financial statements of Coretronic for fiscal years 2023 through 2025. 

(2) Price-to-earnings ratios and price-to-book ratios of listed companies published by 

the Taiwan Stock Exchange and the Taipei Exchange. 

(3) Financial statements and monthly revenue information disclosed through the 

Market Observation Post System. 

(4) Yahoo Finance. 

II. Introduction to the Subject Company 

1. Coretronic Corporation 

(1) Company Registration 

Coretronic Corporation was established in June 1992, primarily engaged in the 

research, development, manufacturing, and sales of various types of LCD displays/TV, 

projections and the backlight modules, multimedia presentation system equipment 

and software; LCD internet personal computer, LCD windows base terminal, digital 

transmission, LCD monitors. The company’s shares have been listed and traded on 

the Taipei Exchange since January 1999. Registration information is as follows. 

Registered Capital (NTD) 10,000,000,000 Par Value (NTD) 10 

Paid-up Capital 

(NTD) 
3,909,811,100 

Total Issued Shares 
390,981,110 

Representative Wade Chang Registered Date June 30th, 1999 

Registered address No. 11, Lixing Rd., Hsinchu Science Park, Hsinchu City 
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 Scope of 

Business 

CC01110 Computers and Computing Peripheral Equipments Manufacturing 
CC01080 Electronic Parts and Components Manufacturing  
CD01060 Aircraft and Parts Manufacturing 
CE01030 Photographic and Optical Equipment Manufacturing 
CC01101 Restrained Telecom Radio Frequency Equipments and Materials Manufacture 
F401021 Restrained Telecom Radio Frequency Equipments and Materials Import   
CC01990 Electrical Machinery, Supplies Manufacturing  (can only be manufactured outside 
Hsinchu Science Park) 
Research, develop, produce, manufacture and sale the following products： 
(1)Various LCDs/ TVs, projections and the backlight modules 
(2)Multimedia presentation system equipments and software 
(3)LCD internet personal computer, LCD Windows base terminal, digital transmission, LCD 
monitors 
(4)LED displays and modules 
(5)Wearable device projection system 
(6)Commercial unmanned aerial vehicle system 
(7)All kinds of consigned design and develop and examination and consulting services regarding 
above products 
(8)Import and export trading business related to the above businesses (except the businesses 
requiring permit) 
Design, manufacturing and sales of Acrylics and relating consigned design, develop, consulting 
and import and export trading business of the products (can only be conducted outside Hsinchu 
Science Park) 
Design, manufacturing and sales of the power supply, and its Components (can only be 
manufactured outside Hsinchu Science Park) 

Shareholder 

Information 
Title Name/ Representative Shares Held 

 Director Wade Chang 9,576,953 

 
Director 

Hsun Chieh Investment Ltd.  

Legal Representative: Hsin-Chieh Hsu 
9,375,551 

 
Director 

Hannstar Display Corporation 

Legal Representative: Yu-Chi Chiao 
4,920,000 

 Director Han-Ping D.Shieh 0 

 Independent Director Hsing-Yi Chow 0 

 Independent Director Audrey Tseng 0 

 Independent Director Hung-Pin Ku 0 
Resource：AOC, MOEA（Last visited：March 29,2026） 

(2) Income Statement                                      Unit：NTD Thousands 
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(3) Balance Sheet                                                                 
                Unit：NTD Thousands 

 2023/12/31  2024/12/31  2025/12/31  

 Amount % Amount % Amount % 

Assets       

Current Assets        

Cash and cash equivalents 16,555,958 30% 12,982,509 23% 8,918,400 15% 

Financial assets at fair value 

through profit or loss 
452,577 1% 849,817 1% 684,398 1% 

Financial assets at amortized cost 1,258,522 2% 4,624,412 8% 5,336,757 9% 

Trade receivables 9,914,259 18% 9,578,173 17% 12,775,361 22% 

Other receivables 888,419 2% 1,315,869 2% 983,269 2% 

Inventories 8,588,936 15% 7,363,307 13% 7,062,292 12% 

Prepayments 921,490 2% 1,151,220 2% 1,114,531 2% 

Other current assets 186,523 0% 413,435 1% 1,317,773 2% 
 38,766,684 70% 38,278,742 67% 38,192,781 65% 

Noncurrent Assets  

Financial Assets at Fair Value 
through profit or loss. 

 

5,308,046 

 

10% 

 

5,246,290 

 

9% 

 

6,156,520 

 

10% 

Financial assets at amortized cost 0 0% 0 0% 0 0% 

Property, plant and equipment 8,431,972 15% 10,108,052 17% 11,326,674 20% 

Right-of-use assets 1,804,091 3% 2,147,302 4% 1,960,264 3% 

Intangible assets 310,952 1% 290,678 1% 258,787 0% 

Deferred tax assets 238,534 0% 358,300 1% 402,665 1% 

Other noncurrent assets 743,625 1% 448,621 1% 661,134 1% 
 16,837,220 30% 18,599,243 33% 20,766,044 35% 

Total Assets   55,603,904   100%  56,877,985   100%  58,958,825  100% 

Liabi l i t ies  and Equity        

Current Liabil it ies  

Short-term borrowings 

 

13,816,366 

 

26% 

 

12,570,870 

 

23% 

 

17,310,157 

 

30% 

Contract liabilities 776,210 1% 807,187 1% 561,831 1% 

Notes payable and Accounts 

payable 

7,602,162 14% 6,947,110 12% 7,606,122 13% 

Other payables 3,934,309 7% 3,680,014 6% 3,768,041 6% 

Current tax liabilities 691,243 1% 651,753 1% 691,239 1% 

Other current liabilities 1,848,566 3% 1,263,985 2% 1,341,791 2% 
 28,668,856 52% 25,920,919 45% 31,279,181 53% 

Noncurrent Liabil it ies  

Long-term borrowings 

 

114,838 

 

0% 

 

3,340,419 

 

6% 

 

164,000 

 

0% 

Lease liabilities 1,045,656 2% 975,053 2% 904,515 2% 

Other noncurrent liabilities 129,151 0% 241,240 0% 212,031 0% 
 1,289,645 2% 4,556,712 8% 1,280,546 2% 

Total Liabil it ies  29,958,501 54% 30,477,631 53% 32,559,727 55% 

Equity 

Common stock 

 

3,909,811 

 

7% 

 

3,909,811 

 

7% 

 

3,909,811 

 

7% 

Capital surplus 2,507,703 5% 2,234,717 4% 2,017,890 3% 

Retained earnings 17,442,672 31% 17,429,799 31% 17,417,342 30% 

Other equity (375,897) -1% 822,542 1% 1,178,652 2% 

Treasury stock 0 0% 0 0% 0 0% 

Non-controlling interests 2,163,114 4% 2,003,485 4% 1,875,403 3% 

Total Equity 25,647,403 46% 26,400,354 47% 26,399,098 45% 

Total Liabil it ies and Equity   55,605,904  100%  56,877,985  100%  58,958,825  100% 

Resource： Financial reports audited and certified by CPA for the years 2023 to 2025 
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2. Macroeconomic Analysis 

In 2025, the global economy is expected to demonstrate a pattern of slowing growth while 

avoiding recession. Institutions generally believe that, although the global economy will 

continue to expand, the pace of growth will be lower than in 2024. The Organisation for 

Economic Co-operation and Development (OECD) estimates global GDP growth for 2025 at 

approximately 3.2%, compared with approximately 3.3% in 2024. The International Monetary 

Fund (IMF), in its October 2025 report, projects global economic growth of 3.2%, compared 

with approximately 3.3% in 2024. The World Bank, in its Global Economic Prospects – June 

2025 report, indicated that growth in the East Asia and Pacific region (including Taiwan) is 

estimated at approximately 4.5% in 2025, compared with approximately 5.0% in 2024. This 

indicates that global economic activity as a whole remains in expansion, though with weaker 

momentum than in prior years. 

While global inflation has shown signs of easing, it remains above traditional targets. The 

OECD noted that inflationary pressures may persist into 2025. Trade and investment continue 

to face challenges, including ongoing U.S.-China trade frictions, escalating geopolitical 

tensions, and the potential tightening of trade policies, which may accelerate supply chain 

realignment and increase global supply chain fragmentation. Meanwhile, tightening financial 

conditions are weakening capital formation and may become an important factor reducing 

long-term growth potential. Nevertheless, investment in technology sectors such as AI and 

semiconductors continues to expand. Policies may shift to support such industries, and certain 

economies, particularly emerging markets and technology-driven markets, have demonstrated 

resilience. From a strategic perspective, governments and central banks worldwide remain 

vigilant. If trade tensions intensify or inflation resurges, economic growth could weaken 

further. In summary, the global economy in 2025 is expected to enter a lower-growth phase. 

While positive growth is still anticipated, downside risks warrant close attention. 

For Taiwan, the economic outlook for 2025 reflects a divergence between the first and second 

halves of the year: stronger performance in the first half, with signs of moderation in the second 

half. Taiwan’s export performance has been particularly strong, benefiting from rapidly rising 

global demand for AI, high-performance computing, and semiconductors. Official data 

indicates that exports in 2025 are projected to grow by approximately 24%. Investment has 

also expanded. According to data from the Chung-Hua Institution for Economic Research 

(CIER), gross fixed capital formation in 2025 is expected to grow by approximately 6.6%. 

Momentum in the second half of the year may decline to approximately 1%. The softer second-

half outlook is attributable to a high comparison base and front-loaded corporate deployment 

to avoid tariffs, which may result in weaker subsequent orders. The CIER forecasts Taiwan 

GDP growth of approximately 3.05%, while the Taiwan Research Institute forecasts 2.90%. 

The Taiwan government estimates an optimistic growth scenario of 4.45% and a conservative 

scenario of 3.05%. If exports and technology investment remain strong, Taiwan may continue 

to outperform the global average. However, attention should be given to external risks and the 

possibility of weakening momentum in the second half of the year. 

Overall, 2025 is expected to be a year of moderating but still positive global economic growth. 

Global GDP growth may be approximately 3.2%, significantly below the average of the past 

decade. For Taiwan, although it holds competitive advantages in technology and exports, it 

cannot remain fully insulated from global slowing growth and external risks. The key 

determinants of Taiwan’s 2025 economic growth will be whether exports can be sustained, 

whether investment continues to expand, and whether global demand remains strong. If all 

three factors remain stable, Taiwan may achieve growth of approximately 3% or higher. 

However, if external risks intensify, a slowdown to approximately 2.9% remains a possible 

scenario. 

3. Industry Analysis 

The Company’s principal operations may be divided into two major business segments: 
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energy-saving products and visual solution. Among these, energy-saving products represent 

the largest source of revenue, while visual solution products constitute a business line with 

relatively higher value-added margins. These two segments account for approximately 47% 

and 32% of revenue, respectively, indicating that the Company simultaneously operates across 

two distinct industry profiles: large-scale manufacturing and technology-integrated 

applications. Accordingly, an analysis of its industry positioning should be conducted 

separately from the perspectives of the display industry and the projection industry. 

The display and backlight module industry is a large-scale and mature segment within the 

global electronics supply chain. Its products include liquid crystal displays (LCDs), backlight 

modules, panel modules, and related display systems, which are widely used in notebook 

computers, televisions, tablet devices, and various industrial and commercial display 

equipment. This industry is characterized by substantial shipment volumes and relatively 

stable demand, primarily driven by end-market demand for consumer electronics products. 

Taking 2024 as an example, global shipments of large-size LCD panels were approximately 

688 million units. The Company shipped approximately 29.9 million units, corresponding to 

an estimated market share of approximately 4.35%, demonstrating a meaningful scale and 

competitive position within the global supply chain. 

On the demand side, traditional display applications such as notebook computers and 

televisions have largely matured, but continue to benefit from stable replacement demand. 

The notebook market is expected to maintain moderate growth, supported by operating system 

upgrades and corporate replacement cycles. The television market, by contrast, may 

experience modest fluctuations driven by policy subsidies and major sporting events. 

However, the principal growth drivers of the display industry are gradually shifting toward 

emerging application sectors, among which the automotive display market is particularly 

significant. With the growing adoption of electric vehicles and smart cockpits, both the 

number and size of in-vehicle displays continue to increase, expanding from instrument 

clusters to center-console and passenger displays. This trend is driving overall demand and 

accelerating the development of integrated intelligent cockpit systems. 

In addition, the public display and digital signage markets are developing rapidly, with 

applications in retail, transportation, and smart cities, thereby increasing demand for large-

format and video-wall displays. Medical and industrial displays, driven by requirements for 

higher specifications and reliability, are also gradually becoming higher value-added markets. 

Overall, the display industry is evolving from a traditional consumer electronics market 

toward diversified applications and specialized sectors, resulting in a continuously improving 

market structure. 

From a technology perspective, the display industry is upgrading from conventional LCD 

technology toward Mini-LED, OLED, and eventually Micro LED technologies. Mini-LED 

backlighting has already been widely adopted in premium televisions and monitors, offering 

higher contrast ratios and improved energy efficiency. OLED technology continues to 

increase penetration in premium notebooks and mobile devices. The Company has also 

expanded from conventional LCD manufacturing into OLED manufacturing services, 

indicating a diversified technology strategy. 

However, from an industry structure standpoint, display modules are part of the midstream 

manufacturing sector, positioned between upstream panel and material suppliers and 

downstream brand customers, making participants vulnerable to pressure from both ends of 

the supply chain. Fluctuations in raw material prices and the bargaining power of downstream 

customers may both affect profit margins. Moreover, the high degree of product 

standardization and price transparency results in intense competition and an industry structure 

increasingly characterized by scale advantages. Major Taiwanese competitors include Radiant 

Opto-Electronics Corporation and Darwin Precisions Corporation, with competition focusing 

primarily on economies of scale and supply chain integration capabilities. 
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Accordingly, profitability in the display module industry is generally modest, with gross 

margins often ranging from 10% to 20%, and subject to significant cyclical fluctuations. 

During periods of weak demand or inventory adjustments, shipment volume and pricing may 

decline simultaneously, materially compressing profitability. Nevertheless, companies may 

improve margins through product upgrades and market repositioning, such as moving from 

standalone modules to integrated systems, or entering niche markets such as automotive, 

medical, and premium display applications in order to reduce pricing pressure. Overall, the 

energy-saving display industry may be characterized as a large-scale but mature industry with 

relatively low margins but stable demand, and its long-term development depends on 

technology upgrades and application expansion. 

By comparison, the visual solution and projection industry is a smaller-scale market with 

relatively higher value-added characteristics. Its principal products include commercial and 

educational projectors, home projectors, laser TVs, and large-scale imaging solutions. 

Although total market size is smaller than that of the display industry, product differentiation 

is higher, and technology and brand influence are relatively more important. 

From the demand perspective, growth in the traditional commercial projector market has 

moderated, with primary demand derived from corporate meeting rooms and educational 

institutions. Demand in this segment is more sensitive to macroeconomic conditions and 

exhibits greater volatility. In recent years, global projector shipment volumes have 

experienced noticeable declines, reflecting the cyclical nature of the industry. However, a 

closer review of product mix indicates that premium and emerging applications continue to 

offer growth potential. 

Among these, home projection and laser projection markets have become key growth 

segments in recent years. As consumers increasingly seek larger screens and immersive 

entertainment experiences, projectors are becoming an important household entertainment 

device. Driven by video streaming and gaming applications, demand for high-resolution and 

high-contrast products continues to increase. In addition, applications of projection equipment 

in large public venues, exhibitions, and cultural tourism sectors are expanding rapidly, 

increasing demand for high-brightness and large-format projection systems. 

From a technology perspective, the projection industry primarily follows two technology 

paths: LCD and DLP, with DLP technology generally offering advantages in brightness and 

contrast performance. The Company has maintained long-term cooperation with key 

technology suppliers, supporting a certain strategic position within the core technology supply 

chain. Meanwhile, light source technology is transitioning from traditional lamps to LED and 

laser light sources, significantly improving product life span and performance, while 

becoming a major differentiating factor in premium products. 

Furthermore, imaging products are rapidly incorporating AI and smart features such as 

automatic calibration, voice control, and intelligent scenario applications, enabling products 

to evolve from standalone hardware devices into smart terminals. More importantly, the 

industry is gradually shifting from equipment sales toward total solution models. For example, 

in large exhibitions or commercial spaces, projection equipment may be combined with image 

stitching technologies, interactive systems, and content platforms to create complete imaging 

systems, thereby enhancing value-added services and customer retention. 

In terms of competition, the projection industry includes numerous participants, including 

Japanese, Korean, Taiwanese, and Chinese brands. Competition remains intense and is 

gradually becoming more concentrated. Some smaller manufacturers lacking scale have 

exited the market, while major brands and technologically capable manufacturers continue to 

expand market share. At the same time, Chinese brands have risen rapidly through pricing 

and channel advantages, creating competitive pressure for incumbent participants. Despite 

intense competition, profitability in the projection industry is generally superior to that of the 
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display module industry, particularly in premium products and systems integration. Because 

product differentiation and technical barriers are relatively higher, pricing competition is 

comparatively less severe. Nevertheless, the industry continues to face substitution risks, as 

declining prices for large LCD televisions and LED display walls may exert long-term 

pressure on projector demand. 

Looking ahead, the imaging products industry is expected to continue developing toward 

premiumization, smart functionality, and scenario-based applications. High-resolution and 

laser light source products are expected to further increase penetration. AI and Internet of 

Things features are likely to become standard offerings, while application scenarios are 

expected to expand from home entertainment into smart cities and immersive experience 

environments. 

In summary, the Company’s two principal product lines exhibit clearly differentiated 

characteristics. Energy-saving products belong to a mature manufacturing industry with 

substantial scale but relatively lower margins, while visual solution products represent a 

higher value-added technology-oriented business with stronger growth potential. If the 

Company can continue increasing the proportion of visual solution products and systems 

integration businesses, while simultaneously upgrading display products toward higher value-

added applications, it should help improve the overall profit structure and enhance long-term 

competitiveness. 

III. Explanation of Valuation Methodologies 

1. Description of Valuation Approaches 

The principal approaches used in the valuation of an enterprise or business include the 

following: 

(1) Market Approach 

The market approach estimates value by reference to transaction prices of 

comparable subjects, taking into account differences between the valuation subject 

and comparable subjects, and applying appropriate valuation multiples. Common 

methods under the market approach include: 

1. Comparable Public Company Method: This method determines the value of the 

valuation subject by reference to the trading prices of shares of companies 

engaged in the same or similar businesses in active markets, together with the 

implied valuation multiples and relevant transaction information. 

2. Comparable Transaction Method: This method determines the value of the 

valuation subject by reference to transaction prices of identical or similar assets, 

together with the implied valuation multiples and relevant transaction information. 

(2) Income Approach 

The income approach is based on the future economic benefits expected to be 

generated by the valuation subject. Through capitalization or discounting techniques, 

such future benefit streams are converted into the present value of the valuation 

subject. 

(3) Asset Approach 

The asset approach reflects the overall value of an enterprise or business by 

evaluating the aggregate value of the individual assets and liabilities included in the 

valuation subject. 

2. Selection of Valuation Approach 

In this transaction, Coretronic will establish a newly incorporated company, 

CoreIntelligence Holdings, through a share exchange, and Coretronic will become a 

wholly owned subsidiary of CoreIntelligence Holdings. Both before and after the share 

exchange transaction, all entities or businesses involved will ultimately be controlled by 

the same party or parties. Accordingly, the transaction constitutes a combination of 

entities or businesses under common control as defined under IFRS 3 Business 



51 

 

 

Page 14 of 15 

Combinations. Therefore, the acquisition method prescribed under IFRS 3 for business 

combinations is not applicable. The restructuring transaction should be recognized at 

existing carrying amounts, and no goodwill or gain or loss on disposal of assets shall be 

recognized. With respect to the equity value of Coretronic, the asset approach has been 

adopted to evaluate the aggregate value (book value) of the individual assets and liabilities 

included in the valuation subject, thereby reflecting the overall value of the enterprise or 

business. With respect to the share issuance by CoreIntelligence Holdings in connection 

with the share exchange, since CoreIntelligence Holdings is a newly incorporated 

company and will continue the business operations of Coretronic after acquiring the 

equity interests in Coretronic, the share issuance price of CoreIntelligence Holdings shall 

be based on the book value of Coretronic. 

IV. Valuation Analysis 

1. Equity Value of Coretronic – Asset Approach 

The asset approach reflects the overall value of an enterprise or business by evaluating 

the aggregate value of the individual assets and liabilities included in the valuation subject. 

Under the going concern premise, the asset approach estimates the consideration required 

to reassemble or acquire the valuation subject. As this envisaged share exchange 

transaction is an internal restructuring under common control, the fair value measurement 

approach adopted under the acquisition method is not applicable. Accordingly, the most 

recent audited balance sheet data of Coretronic as of the valuation date of April 1, 2026 

were used as the basis of valuation. Based on the book value of net assets, the equity value 

of the valuation subject is NT$26,399,098 thousand. 
Unit：NTD Thousands 

 2025/12/31  
 

 Amount %  Amount % 

Assets   Debts   

Financial assets 33,871,436 57% Financial liabilities 25,080,279 43% 

Property, plant and equipment 11,326,674 19% Other current liabilities 6,362,902 11% 

Inventories 7,062,292 12% Other noncurrent liabilities 1,116,546 2% 

Other current assets 3,415,573 6% Total Liabilities 32,559,727 55% 

Other noncurrent assets 3,282,850 6%    

Total Assets 58,958,825 100% Net Assets 26,399,098 45% 

2. Equity Value of CoreIntelligence Holdings – Asset Approach 

Since CoreIntelligence Holdings is a newly incorporated company and will continue the 

business operations of Coretronic after acquiring the equity interests in Coretronic, the 

share issuance price of CoreIntelligence Holdings shall be based on the book value of 

Coretronic. 

3. Share Exchange Ratio Between Coretronic and CoreIntelligence Holdings 

Based on the foregoing asset approach valuation, the equity values of both Coretronic and 

CoreIntelligence Holdings are NT$26,399,098 thousand. Based on the proposed total 

issuance of 390,981,110 shares, the implied equity value per share is NT$62.72. 

Accordingly, the reasonable range of the share exchange ratio is one (1) common share 

of CoreIntelligence Holdings in exchange for one (1) common share of Coretronic. 

IV. Opinion and Conclusion 

Based on the foregoing, after considering quantifiable financial data and objective market 

information, and applying the asset approach, the Independent Expert is of the opinion that the 

reasonable range of the share exchange ratio between Coretronic and CoreIntelligence Holdings 

is one (1) common share of Coretronic in exchange for one (1) common share of 

CoreIntelligence Holdings. The currently proposed exchange ratio of one (1) common share of 

Coretronic in exchange for one common (1) share of CoreIntelligence Holdings is considered 

reasonable. 
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Attachment 7 

CORETRONIC Corporation. 

Share Exchange Resolution 

 

CORETRONIC Corporation. (hereinafter the “Company”), in order to enhance the efficiency of the 

group’s strategic planning and increase the flexibility for the development of new businesses, 

proposes, pursuant to the Business Mergers and Acquisitions Act, to establish a newly incorporated 

company, COREINTELLIGENCE Holdings Corporation (hereinafter “CoreIntelligence Holdings”), 

through a share exchange, whereby the Company will become a wholly owned subsidiary of 

CoreIntelligence Holdings. Accordingly, the Company hereby adopts this Share Exchange Resolution 

(hereinafter this “Resolution”) as follows: 

Article 1 Share Exchange 

I. Pursuant to the Business Mergers and Acquisitions Act, and subject to approval by the 

shareholders’ meeting of the Company, the Company shall, on the effective date of the 

share exchange, transfer all of its issued and outstanding common shares to a newly 

incorporated company, “CoreIntelligence Holdings Corporation” as consideration for 

the payment of the subscription price required for the promoters’ incorporation of 

CoreIntelligence Holdings by the Company’s shareholders. In return, CoreIntelligence 

Holdings will issue new shares to the Company’s shareholders (hereinafter the “Share 

Exchange”). Upon completion of the share exchange, the Company will become a 

wholly owned subsidiary of CoreIntelligence Holdings. 

II. The Company’s shares will have its listing terminated and CoreIntelligence Holdings 

will apply for listing and trading of its shares on the Taipei Exchange (hereinafter 

referred to as “TPEx”) in accordance with the relevant regulations of the TPEx on the 

effective date of the share exchange. 

Article 2 Articles of Incorporation of the Newly Incorporated Company 

The Articles of Incorporation of CoreIntelligence Holdings are set forth in Attachment 10. 

Article 3 Share Exchange Ratio, Total Number, Class and Quantity of Shares to Be Transferred by 

the Company’s Shareholders to the Newly Incorporated Company, and Other Related 

Matters 

I. The share exchange ratio is determined based on the Company’s audited and certified 

financial statements as of December 31, 2025, and after taking into consideration such 

as expected future operating synergies. The ratio is set on the premise that it is 

consistent with the fairness opinion issued by an independent expert regarding the 

reasonableness of the share exchange ratio (please refer to Attachment 8 for the 

independent expert’s fairness opinion). Accordingly, each one (1) common share of 

the Company will be exchanged for one (1) common share of CoreIntelligence 

Holdings. 

II. As of the date of the board resolution approving this Share Exchange, the Company’s 

paid-in capital is NT$3,909,811,100, divided into 390,981,110 issued shares, with a 

par value of NT$10 per share, all of which are common shares. 

III. On the effective date of the share exchange, all common shares held by the Company’s 

shareholders shall be converted into common shares of CoreIntelligence Holdings in 

accordance with the exchange ratio set forth in Paragraph 1 of this Article. 

IV. If any shareholder of the Company is entitled to fractional shares of CoreIntelligence 

Holdings as a result of the Share Exchange, such shareholder may consolidate such 
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fractional entitlements with others to form whole shares. Alternatively, the Company 

shall pay such shareholder cash in lieu of fractional shares, calculated based on the 

closing price of the Company’s shares on the last trading day on TPEx prior to the 

share exchange record date and in accordance with the determined exchange ratio 

(rounded down to the nearest New Taiwan Dollar with any amount below NT$1 

disregarded). Then such fractional shares shall be purchased by a designated person 

arranged by the Chairman of CoreIntelligence Holdings. 

If any adjustment to the handling of fractional shares is required due to changes in 

applicable laws or operational needs, the board of directors of CoreIntelligence 

Holdings is authorized to handle such matters in full discretion. 

V. From the date of the board resolution approving this Share Exchange to the effective 

date of the share exchange, the Company may repurchase and dispose of its issued 

shares, and may issue equity-related securities, in accordance with applicable laws and 

regulations. 

Article 4 Total Number, Class and Quantity of Shares to Be Issued by the Newly Incorporated 

Company 

CoreIntelligence Holdings shall have an authorized capital of NT$10,000,000,000, divided 

into 1,000,000,000 shares, including 70,000,000 shares reserved for the exercise of 

subscription rights under warrants, preferred shares with warrants, or corporate bonds with 

warrants. Each share shall have a par value of NT$10, all being common shares, which 

may be issued in installments. On the effective date of the share exchange, the first issuance 

of shares by CoreIntelligence Holdings is provisionally set at NT$3,909,811,100, divided 

into 390,981,110 shares. If, prior to the effective date of the share exchange, the number of 

the Company’s issued shares changes due to capital increase, capital reduction, or issuance 

of new shares upon exercise of equity-related securities, the number of new shares to be 

issued by CoreIntelligence Holdings in connection with the share exchange shall be 

adjusted accordingly. Likewise, where adjustments are required pursuant to this Resolution, 

the actual number of shares to be issued shall be adjusted accordingly. 

Article 5 Adjustment of Share Exchange Ratio 

After this Resolution has been approved by the shareholders’ meeting, the share exchange 

ratio shall not be arbitrarily changed, except where otherwise required by the competent 

authorities, or where the Board of Directors determines that an adjustment is necessary in 

order to obtain approvals, consents, or permissions from the relevant competent authorities 

or the TPEx for the matters contemplated under this Resolution. Any matters not provided 

for in this Article are hereby authorized to be handled by the Board of Directors in 

accordance with applicable laws and regulations. 

Article 6 Purchase of Shares from Dissenting Shareholders 

Where any shareholder of the Company lawfully expresses dissent to this Resolution and 

requests that the Company repurchase such shareholder’s shares, the Company shall 

repurchase the shares held by such dissenting shareholder in accordance with applicable 

laws and regulations. Any shares repurchased pursuant to this Article shall be handled in 

accordance with applicable laws and regulations. 

Article 7 Effective Date of Share Exchange 

The effective date of the share exchange is tentatively set for September 3, 2026. If any 

change is necessary due to statutory procedures, operational scheduling, or other 

circumstances, the Board of Directors of the Company is authorized to adjust and 

separately determine such date. 
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Article 8 Discharge of Existing Directors and Independent Directors of the Company; Articles of 

Incorporation 

I. On the effective date of the share exchange, the incumbent Chairman, Directors, and 

Independent Directors of the Company shall all be discharged from office, and 

CoreIntelligence Holdings shall designate the directors and supervisors of the 

Company in accordance with applicable laws and regulations. 

II. Upon completion of the Share Exchange, the Company shall terminate listing on the 

TPEx and cease its public offering of the shares in accordance with relevant regulations. 

Subject to applicable laws and regulations and the actual operational arrangements 

permitted by the TPEx and the Financial Supervisory Commission, the Company shall 

terminate listing on the TPEx and cease its public offering of the shares on the effective 

date of the share exchange, and the Articles of Incorporation of the Company shall be 

amended as necessary. 

Article 9 Directors and Supervisors of the Newly Incorporated Company 

Upon the shareholders’ meeting of the Company approving this Resolution, such meeting 

shall, in accordance with law, be deemed the promoters’ meeting of CoreIntelligence 

Holdings, and shall simultaneously elect the directors and supervisors of CoreIntelligence 

Holdings. 

Article 10 Implementation Schedule, Expected Completion Date, and Delay Handling 

If, due to the implementation progress of this Resolution or delay in completion, a meeting 

of the Board of Directors or shareholders’ meeting is required by law, all related procedures, 

including the proposed meeting date, are authorized to be determined by the Board of 

Directors. 

Article 11 Treasury Shares, Warrants, and Equity-Linked Securities 

I. As of the date of the board resolution approving the Share Exchange, the Company 

has not issued any equity-linked securities other than those described in Article 3. 

II. If, prior to the effective date of the share exchange, the Company holds treasury shares 

repurchased for transfer to employees that have not yet been transferred, such treasury 

shares shall, from the effective date of the share exchange, be converted into shares of 

CoreIntelligence Holdings in accordance with the share exchange ratio and shall 

continue to be held by the Company for subsequent transfer to employees in 

accordance with the original repurchase purpose or otherwise handled in accordance 

with applicable laws and regulations. Where treasury shares were repurchased for the 

purpose of maintaining the Company’s credit standing or protecting shareholders’ 

equity interests, the Company shall cancel such shares prior to the effective date of the 

share exchange.  

III. If the Company has issued warrants approved by the competent authorities prior to the 

date of this Resolution, CoreIntelligence Holdings shall, from the effective date of the 

share exchange, assume the Company’s obligations thereunder. Except that the 

exercise price and quantity shall be adjusted according to the share exchange ratio 

under this Resolution, and the underlying shares issuable upon exercise shall become 

newly issued common shares of CoreIntelligence Holdings, all other issuance terms 

and conditions shall remain identical to those originally issued by the Company. The 

specific implementation thereof shall be handled by CoreIntelligence Holdings in 

accordance with applicable laws and regulations and rulings of the competent 

authorities. 

Article 12  Changes in Participating Parties or Number of Participants 
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If, after lawful public disclosure of the Share Exchange and prior to the effective date of 

the share exchange, another company agrees to join the transaction, then all procedures 

and actions already completed in connection with the Share Exchange shall be reperformed 

by all participating companies in accordance with law, and all participating companies shall 

jointly re-execute the share exchange agreement with respect to all related matters. 

Article 13 Miscellaneous 

I. If any provision of this Resolution conflicts with applicable laws and regulations and 

is thereby rendered invalid, only the conflicting portion shall be invalid, and all 

remaining provisions shall remain in full force and effect. With respect to any 

provision rendered invalid due to conflict with applicable laws and regulations, the 

Board of Directors of the Company is authorized to separately determine replacement 

provisions within the scope permitted by law. 

II. If any provision of this Resolution requires amendment pursuant to rulings of the 

competent authorities, changes in applicable laws and regulations, or objective 

circumstances, the Board of Directors of the Company is authorized to revise such 

provision accordingly. If termination of this Resolution is proposed, the Board of 

Directors of the Company is fully authorized to handle all related matters in 

accordance with law, including applications, amendments, or withdrawals of 

administrative procedures with relevant government authorities or other institutions; 

provided, however, that the Board of Directors shall subsequently report such matter 

to the shareholders’ meeting. 

III. If the Share Exchange and the TPEx listing of CoreIntelligence Holdings fail to obtain 

the consent or approval of the relevant competent authorities or the TPEx, this 

Resolution shall become null and void. 

IV. Any matters not provided for in this Resolution shall be handled in accordance with 

applicable laws and regulations and the requirements of the competent authorities. 

Where no such laws, regulations, or requirements apply, the Board of Directors is fully 

authorized to handle such matters. 

V. After completion of the Share Exchange, in order to comply with TPEx regulations, 

“Exchange Supplemental Directions for Applications by Investment Holding 

Companies for TPEx Listing” and “Taipei Exchange Rules Governing Securities 

Trading on the TPEx”, which require an investment holding company have more than 

two controlled subsidiaries within one year from the date of TPEx listing, the Company 

and/or CoreIntelligence Holdings will carry out further organizational restructuring in 

accordance with industry characteristics and pursuant to the Business Mergers and 

Acquisitions Act, the Company Act, and other applicable laws and regulations. 
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Attachment 8 

CoreIntelligence Holdings Corporation 

Articles of Incorporation  

CHAPTER 1：General Provisions                   

Article 1: The Company is incorporated under those provisions of the Company Law relating to 

companies limited by shares, and is named as “CoreIntelligence Holdings 

Corporation”. The Coompany’s English is named as CoreIntelligence Holdings 

Corporation. 

Article 2: The business engaged in by the Company shall be as follows： 

1. H201010 Investment. 

2. ZZ99999 All business activities that are not prohibited or restricted by law, except 

those that are subject to special approval. 

Article 3: The Company specializes in investment, and the total investment is not subject to the 

restrictions on the total investment in Article 13 of the Company Act. The business 

decision-making of reinvestment shall be made by authorizing the resolution of the 

board of directors. 

Article 4: Upon consent of the board of directors, the Company may provide guarantees for third 

parties in accordance with its Operational Measures Governing Guarantees and 

Endorsements which shall be separately enacted. 

Article 5: The Company’s principal executive offices shall be in New Taipei City, Taiwan, R.O.C., 

and may establish domestic or overseas branches with the resolution of the board of 

directors if necessary. After the public offerings, the Company shall not go private 

without the resolution of the shareholder meeting. The article shall not be changed in 

the period of the Company lists in OTC or Taiwan Stock Market.   

Article 6: The Company’s processing rules of announcement affairs shall fully comply with 

pertinent laws and regulations promulgated by the authorities concerned. 

CHAPTER 2：Shares 

Article 7: The total authorized capital of the Company shall be NT$10 billion, divided into 1 

billion(includes 70 million shares for the use of stock option certificates, preferred 

stock with warrants or corporate bonds with warrants) shares with a par value of 

NT$10 each. Subject to practical need, the board of the directors is authorized to issue 

such shares by installments.  

The Company buy back its shares according to Company Act., issuing employee stock 

option, issuing restricted stock for employees, issuing new shares for employees, 

including the employees of the controlled companies meeting certain specific 

requirements. The conditions and allocation method shall be authorized by a 

resolution of the Board of Directors. 

If the Company issue employee stock options or buy back shares for transfer to 

employees, and the subscription price or transferred price is lower than the statutory 

limit, it shall submit the matter to the shareholders’ meeting according to the relevant 

laws. 

Article 8: The share certificate of the Company may adopt the issuance of non-physical, while 

shall be issued in registered form, as well as with other securities of the Company.  
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Article 9: The Company shall handle share matters in accordance with the Guidelines Governing 

Stock Matters of Public Offering Companies. 

Article 10: No transfer of shares shall be handled within sixty days prior to a shareholder regular 

meeting, or within thirty days prior to a shareholder extraordinary meeting, or within 

five days prior to allocation of dividend bonus or any other benefits. 

 The period mentioned in the previous clause is calculated from the meeting date of 

the base date. 

CHAPTER 3：Shareholder Meeting 

Article 11: There are two types of shareholder meetings: 

(1) General shareholder meetings shall be convened at least once a year within six 

(6) months following the end of each fiscal year. 

(2) Special shareholder meetings may be convened according to the laws whenever it 

is necessary. 

Directors may not convene the shareholders’ meeting, the shareholders who own 

shares exceeds three percent (3%) of the total issued shares may convene the 

shareholder meeting by themselves with the permission of the authority. 

Article 12: The chairman of the board shall preside at shareholder meetings if the shareholder 

meeting is convened by the board of directors. When the chairman of the board is 

unable to preside at a meeting, the directors present shall elect one from among 

themselves as proxy. 

If the shareholder meeting is convened by others with legitimate right, the one who 

convenes it shall preside at the meeting. When more than one conveners are present, 

they shall elect one from among themselves to preside. 

Article 13: Notice shall be provided to each shareholder at least thirty (30) days prior to a general 

shareholder meeting. Notice shall be provided to each shareholder at least ten (10) 

days prior to an extraordinary shareholder meeting. The notice shall state the date 

and venue of the meeting and the purpose or purposes for which the meeting is called. 

Article 14: A shareholder of the Company shall be entitled to one vote for each share held except 

the shares provided by laws. 

Article 15: Except as otherwise provided by the laws and regulations, a resolution may be adopted 

by the shareholders or proxy of a simple majority of the votes of the issued and 

outstanding capital stocks represented at a shareholder meeting at which the shareholders 

of a majority of issued and outstanding capital are present or by proxy. 

Shareholders’ meeting will adopt electronic voting as one of the method to exercise 

the right to vote, and its related operation rules shall follow the competent authority 

regulations. 

Article 16: When a shareholder of the Company is unable to attend a shareholder meeting for 

any reason, the shareholder may appoint proxies to attend the shareholder meeting 

published by the Company. Unless otherwise stipulated by the Company Act, 

attendance of shareholder’s proxies shall be in accordance with the provisions of 

“Regulation Governing the Use of Proxies For Attendance of Shareholder Meeting 

of Public Companies”. 

Article 17: The resolution adopted at the shareholder meeting shall be recorded in the minutes of the 

meetings and be signed or sealed by the chairman. The minutes shall be issued to all 
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shareholders within 20 days after the shareholder meeting.  

The Company may provide the minutes via an announcement. 

CHAPTER 4：Directors, Supervisors, Audit Committee and Managers 

Article 18: The company has 5~9 directors and 2~5 supervisors, all of whom are elected by the 

shareholders’ meeting with the ability to act, and the term of office is three years, and 

they can be re-elected. After this company publicly issues shares, its elections shall 

adopt the candidate nomination system in accordance with Article 192-1 of the 

Company Act. Among the aforementioned board positions, the number of 

independent directors shall not be less than three. Election of directors shall adopt 

the candidate nomination measure and elected by shareholders’ meeting from the list 

of director candidates. Matters regarding professional qualification, restrictions on 

shareholdings, concurrent positions held, determination of independency, method of 

nomination and election, and other matters for compliance with respect to 

independent directors shall be subject to the rules prescribed by the securities 

governing authorities. Compensation for the directors and supervisors shall be 

determined by the Board of Directors in accordance with the domestic and 

international business standards. The board of directors of the Company may resolve 

to purchase liability insurance for the directors.   

Article 18-1: After this company becomes publicly issues shares, it shall establish an Audit 

Committee in accordance with Article 14-4 of the Securities and Exchange Act. 

The provisions of these Articles of Incorporation regarding supervisors shall cease 

to apply. The Audit Committee shall be composed of all independent directors. The 

number of members, term of office, exercise of powers, and other matters to be 

followed by the Audit Committee shall be governed by the applicable laws and 

regulations.  

Article 19: The directors’ meeting shall be convened by the chairman of the board. The initial 

directors’ meeting of each term shall be convened by the director who receives the 

number of ballots representing the largest number of votes. If a director is unable to 

attend a directors’ meeting, the director may appoint another director to attend the 

meeting as proxy; provided, however, that the proxy shall accept the appointment of 

one director only.  

The reasons for calling a board of directors meeting and audit committee meeting 

shall be notified to each director at least seven days in advance. In emergency 

circumstances, however, a meeting may be called on shorter notice. 

The aforesaid meeting notice may be prepared in either written, fax or electronic 

format. 

Article 20: The chairman of the board shall preside at directors’ meeting. When the chairman is 

on leave or unable to exercise his/her official functions for whatever the reason, the 

acting chairman shall be designated in accordance with the relevant regulations. 

Article 21: Except as otherwise provided in the relevant laws or this Articles of Incorporation, 

any resolution of a board of directors’ meeting shall be adopted at a meeting which 

at least general majority of the directors attend and at which meeting more than 50% 

of the directors present vote in favor of such resolution. 

Minutes of meetings shall be prepared for all resolutions adopted at a board of 
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directors’ meeting. 

If the directors’ meeting is conducted in a manner of digital videoconference, the 

Directors who participate in such conference via digital video shall be deemed be 

present in person. 

Article 22: The Company may has managers, all of whom shall be duly appointed, discharged 

and paid by the board of directors through a majority vote in the meeting which is 

attended by a majority of the total number of of directors. 

Subject to the authority prescribed by the board of directors, the officers shall be 

empowered or not to manage the operation of the company and to sign relevant 

business documents for the company. 

CHAPTER 5：Accounting 

Article 23: The fiscal year of this Company shall commence on the first day of January each 

year and shall end on the thirty-first day of December. A year-end accounting 

statement shall be prepared at the end of each fiscal year. 

Article 24: Upon the close of each fiscal year, the board of directors shall work out the following 

documents to be audited by supervisors within thirty days prior to the regular meeting 

of shareholders before being acknowledged by the shareholder meeting: 

(1) Business report 

(2) Financial statements 

(3) Proposals of profit allocation or loss coverage 

Article 25: 1%~20% of profit of the current year shall be distributed as employees’ compensation. 

If the Company have losses from previous year, the losses shall be compensated in 

advance. 

The employee remuneration ratio referred to in the previous paragraph, no less than 

0.1% shall be allocated to grassroots employees. 

Employee compensation distributed shall be made in stocks or cash including 

employees of the Company and may include employees of the controlled 

companies. The conditions and method of issuance are authorized to be determined 

by the Board of Directors. 

In the case that the annual final accounts audit results in surplus, funds shall be 

appropriated first for income tax payments and to compensate for losses from 

previous year; 10% of the surplus shall then be appropriated for the legal reserve, 

except when the accumulated amount of such legal reserve equals to the 

Company’s total paid-in capital, and to contribute or reserve certain surplus in 

accordance with applicable laws.The retained profits from previous years, and the 

BOD should propose the dividends distribution and determined by shareholders’ 

meeting. 

The company authorizes the distributable dividends and bonuses in whole or in 

part may be paid in cash after a resolution has been adopted by a majority vote at 

a meeting of the board of directors attended by two-thirds of the total number of 

directors; and in addition thereto a report of such distribution shall be submitted to 

the shareholders’ meeting. 

The company authorizes the distributable legal reserve and capital reserve in whole 

or in part may be paid in cash after a resolution has been adopted by a majority 
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vote at a meeting of the board of directors attended by two-thirds of the total 

number of directors; and in addition thereto a report of such distribution shall be 

submitted to the shareholders’ meeting. 

The Company’s dividends policy is ordered by the Company Law and the Articles 

of Incorporation and decided according to the Company’s capital and financial 

structure, operation situation, profits and the characters of the industry and 

business cycle. Distributions shall be made in cash dividends or in stock dividends. 

However, due to the Company is in expansion in its industry, the Company shall, 

in consideration of the financial, business and administrative needs, distribute 

more than ten percent (10%) of the total dividends if the Company decides to 

distribute cash dividends. 

When the Company has no profits to distribute to the shareholders, the Company 

may, in consideration of the financial, business and administrative needs, to 

distribute all or partial reserve according to the relevant laws or regulations of 

authorities. 

CHAPTER 6：Supplementary Provisions 

Article 26:Any rules or measures related to the Articles of Incorporation shall be stipulated 

separately by the board of directors. 

Article 27:Matters not prescribed under the Articles of Incorporation shall be in accordance with 

the Company Law. 

Article 28:This Articles of Incorporation adopted on June 12, 2026. 
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Attachment 9 

CoreIntelligence Holdings Corporation 

Procedures for Loaning of Funds and Making of Endorsements/Guarantees 

1.  Purpose: These Procedures are established to provide a basis for compliance in the Company’s 

loaning of funds to others and the making of endorsements/guarantees, in accordance with 

Article 36-1 of the Securities and Exchange Act and the Regulations Governing Loaning of 

Funds and Making of Endorsements/Guarantees by Public Companies. 

2. Scope 

2.1 Pursuant to Article 15 of the Company Act, the Company shall not loan funds to any 

shareholder or any other person except under the following circumstances: 

(1) Where there is business interaction between companies or firms. 

(2) Where there is a necessity for short-term financing between companies or firms. 

2.2 The term “endorsements/guarantees” as used in these Procedures refers to acts whereby the 

Company acts, in its own name, as a co-maker of negotiable instruments, an endorser, a 

guarantor, or a general guarantor. The scope of such endorsements/guarantees is as follows: 

(1) Financing endorsements/guarantees 

Refers to bill discount financing, endorsements or guarantees made for the financing of 

another company, and the issuance of separate negotiable instruments to non-financial 

institutions as security for the Company’s own financing. 

(2) Customs duty endorsements/guarantees 

Refers to endorsements or guarantees made in connection with customs matters for the 

Company or other companies. 

(3) Other endorsements/guarantees 

Refers to endorsements or guarantees that cannot be classified under the preceding two 

subparagraphs. 

(4) Where the Company provides movable or immovable property as collateral for loans of 

another company by creating a pledge or mortgage, such arrangements shall also be 

governed by these Procedures. 

3. Definitions 

3.1 Short-term: Refers to a period of one year. 

3.2 Parent company, subsidiary, and equity method investee: Determined in accordance with the 

Regulations Governing the Preparation of Financial Reports by Securities Issuers or relevant 

International Financial Reporting Standards (IFRS). 

3.3 Affiliated enterprise: As defined under Article 369-1 of the Company Act. 

3.4 Subordinate company: As defined under Article 369-2 of the Company Act. 

3.5 Net worth: Refers to the equity attributable to owners of the parent as stated in the balance 

sheet prepared in accordance with the Regulations Governing the Preparation of Financial 

Reports by Securities Issuers. 

3.6 Date of occurrence: Refers to the earliest date among the date of contract execution, 

payment date, board resolution date, or any other date sufficient to determine the 

counterparty and amount of the loaning of funds or endorsement/guarantee. 

4. Authorities and Responsibilities: 

4.1 Finance Department: 
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1) Assess risks associated with loaning of funds and endorsements/guarantees. 

2) Establish and maintain memorandum records for loaning of funds and 

endorsements/guarantees. 

3) Monitor and control the limits of loaning of funds and endorsements/guarantees. 

4.2 Accounting Department: 

1) Shall assess the status of loaning of funds and recognize adequate allowance for 

doubtful accounts. 

2) Shall assess or recognize contingent losses arising from endorsements/guarantees. 

4.3 Internal Audit Department: Shall periodically audit the implementation of loaning of funds 

and endorsements/guarantees. 

5. Operating Procedures 

5.1 The Company shall handle loaning of funds in accordance with the following procedures: 

5.1.1 The necessity and reasonableness of the Company’s loaning of funds to others are as 

follows: 

The Company’s loan recipients shall be limited to those having business dealings 

with the Company or those with a necessity for short-term financing. Where funds 

are loaned due to short-term financing needs, such cases shall be limited to the 

following: 

(1) Investee companies accounted for under the equity method or affiliated 

enterprises requiring funds for repayment of bank borrowings, procurement of 

equipment, or working capital. 

(2) Subordinate companies requiring funds for reinvestment, where such 

reinvestment is related to the Company’s business and contributes to future 

business development. 

5.1.2 Where the Company loans funds to others due to business dealings or a necessity for 

short-term financing, the total amount of funds loaned and the limits for individual 

counterparties shall be as follows: 

(1) The aggregate amount of funds loaned to others shall not exceed 50% of the 

Company’s net worth. 

(2) For companies or firms having business dealings with the Company, the 

aggregate loan amount to each individual counterparty shall not exceed the 

higher of the Company’s purchase or sales amount with such counterparty in the 

most recent fiscal year or up to the time of loaning in the current year; the 

aggregate amount of such loans shall not exceed 40% of the Company’s net 

worth. 

(3) Where funds are loaned due to a necessity for short-term financing between 

companies or firms, the aggregate amount and the amount for each counterparty 

shall not exceed 40% of the Company’s net worth. 

5.1.3 In addition to meeting the requirements set forth in Subparagraph 5.1.1, prior to 

loaning funds to others, the Company’s Finance Department shall conduct due 

diligence and risk assessment on the necessity and reasonableness of the loan, the 

borrower’s business operations, financial condition, repayment ability and credit 

standing, profitability, and use of funds, and shall also assess the impact on the 

Company’s operational risk, financial condition, shareholders’ equity, and the value 
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of collateral, based on which an evaluation report specifying the maximum loan 

amount, term, and interest method shall be prepared and submitted to the Board of 

Directors for approval; no delegation to any other person shall be permitted. 

For loans of funds between the Company and its subsidiaries, or between 

subsidiaries, such loans shall be approved by the board of directors of the lending 

company, and the Chairman may be authorized, within a specific limit approved by 

the board and for a period not exceeding one year, to disburse loans in installments 

or allow revolving utilization for the same counterparty; provided that the authorized 

amount for such disbursement or revolving utilization shall not exceed 10% of the 

net worth as stated in the most recent financial statements of the Company or the 

lending company. 

5.1.4 When the Company loans funds to others, where deemed necessary by the Board of 

Directors, the borrower shall provide collateral equivalent to the financing amount 

and ensure the completeness of the related rights. Where, in lieu of providing 

collateral, the debtor provides a guarantee by an individual or company with 

sufficient financial capacity and creditworthiness, the Board of Directors may 

proceed based on the assessment opinion of the Finance Department. Where a 

company acts as guarantor, such company shall have provisions in its Articles of 

Incorporation permitting such guarantees and shall submit the minutes of the 

shareholders’ meeting approving the relevant matter. 

5.1.5 When the Company loans funds to others, it shall fully consider the opinions of each 

independent director, and their explicit approval or dissenting opinions and the 

reasons for dissent shall be recorded in the minutes of the Board of Directors 

meeting. 

5.1.6 When entering into a financing agreement with a borrower, the Company shall use 

the registered seals of the legal entity or organization and its responsible person as 

filed with the competent authority, and the Finance Department shall verify the seals 

and signature procedures of the borrower and guarantor. 

5.1.7 If the borrower fails to perform the financing agreement for any reason, the 

Company may dispose of the collateral provided or seek recourse against the 

guarantor in accordance with law. 

5.1.8 The follow-up control measures for loaned amounts and the procedures for handling 

overdue receivables are as follows: 

(1) Where a loaning of funds case has been approved by the Board of Directors, the 

borrower may repay the loan in a lump sum or in installments. 

(2) Upon completion of each loan disbursement, the Accounting Department shall 

prepare memorandum journal entries for the collateral or credit guarantees 

obtained and submit them to the Finance Department for recording in the 

necessary books. 

(3) After disbursement, the Finance Department shall continuously monitor the 

borrower’s and guarantor’s financial condition, business operations, and credit 

status; where collateral has been provided, any changes in its value shall also be 

monitored, and any material change shall be immediately reported to the 

Chairman and handled in accordance with instructions. 
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(4) When the borrower repays the loan upon maturity or prior to maturity, the 

Finance Department shall first calculate the interest payable, and only after full 

settlement of both principal and interest may the collateral be returned. 

(5) The term of each loan shall be determined by the Board of Directors based on 

the individual borrower and loan amount; provided that the maximum term shall 

not exceed one year. 

(6) The Company shall establish a memorandum book for loaning of funds, in 

which the counterparty, amount, date of Board approval, date of disbursement, 

and the matters requiring prudent evaluation under Subparagraph 5.1.3 shall be 

recorded in detail. 

(7) The Finance Department shall prepare quarterly statements of loaning of funds 

to others and submit them to the Board of Directors; the Accounting Department 

shall assess the status of loaning of funds, recognize adequate allowance for 

doubtful accounts, appropriately disclose relevant information in the financial 

reports, and provide relevant information to certified public accountants for 

necessary audit procedures. 

(8) The Company’s internal auditors shall audit the implementation of the 

procedures for loaning of funds to others at least quarterly and prepare written 

records; where any material violation is discovered or where, due to changes in 

circumstances, the borrower no longer meets the requirements of these 

Procedures or the balance exceeds the prescribed limits, an improvement plan 

shall be formulated, reported in writing to the supervisors, and implemented in 

accordance with the prescribed schedule. 

5.1.9 The interest rate for loaning of funds by the Company shall not be lower than the 

average interest rate for short-term borrowings from general financial institutions at 

the time of lending; any exception shall be subject to approval by the Board of 

Directors. 

5.1.10 Announcement and Reporting Procedures 

(1) The term “announcement and reporting” as used in these Procedures refers to the 

entry of information into the information reporting website designated by the 

competent authority. 

(2) The Company shall announce and report the balances of loaning of funds of the 

Company and its subsidiaries for the preceding month by the 10th day of each 

month. 

(3) Where the Company’s loaning of funds meets any of the following thresholds, it 

shall be announced and reported within two days commencing immediately from 

the date of occurrence: 

(A) The aggregate balance of loaning of funds by the Company and its 

subsidiaries reaches 20% or more of the Company’s net worth as stated in 

the most recent financial statements. 

(B) The balance of loaning of funds by the Company and its subsidiaries to a 

single enterprise reaches 10% or more of the Company’s net worth as 

stated in the most recent financial statements. 

(C) The amount of any new loan of funds by the Company or its subsidiaries 
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reaches NT$10 million or more and reaches 2% or more of the Company’s 

net worth as stated in the most recent financial statements. 

(4) Where a subsidiary of the Company is not a domestic public company, and such 

subsidiary has any matter requiring announcement and reporting under the 

preceding subparagraph, the Company shall make such announcement and report 

on its behalf. 

5.1.11 Where a subsidiary of the Company intends to loan funds to others, it shall comply 

with the “Procedures for Loaning of Funds and Making of 

Endorsements/Guarantees” established by such subsidiary. 

5.1.12 Where the responsible person of the Company violates the provisions of 

Subparagraphs 5.1.1 to 5.1.2, such person shall be jointly and severally liable with 

the borrower for repayment; where the Company suffers any damage, such person 

shall also be liable for damages. 

5.2 The Company shall handle endorsements/guarantees in accordance with the following 

procedures: 

5.2.1 Counterparties eligible for endorsements/guarantees 

The Company may provide endorsements/guarantees for the following companies: 

(A) Companies having business dealings with the Company. 

(B) Companies in which the Company directly or indirectly holds more than 50% of 

the voting shares. 

(C) Companies that directly or indirectly hold more than 50% of the voting shares 

of the Company. 

Endorsements/guarantees may be made between companies in which the Company 

directly or indirectly holds 90% or more of the voting shares. 

5.2.2 The aggregate amount of endorsements/guarantees by the Company, the Company 

and its subsidiaries, and the limits for a single enterprise shall be as follows: 

(1) The aggregate amount of endorsements/guarantees by the Company shall not 

exceed the Company’s net worth as stated in the most recent financial statements. 

(2) The limit for endorsements/guarantees to a single enterprise by the Company shall 

not exceed 50% of the Company’s net worth as stated in the most recent financial 

statements. 

(3) The aggregate amount of endorsements/guarantees by the Company and its 

subsidiaries shall not exceed the Company’s net worth as stated in the most recent 

financial statements, and the limit for a single enterprise shall not exceed 50% of 

the Company’s net worth. 

(4) For companies having business dealings with the Company, the aggregate 

endorsement/guarantee amount to each individual counterparty shall not exceed 

the higher of the Company’s purchase or sales amount with such counterparty in 

the most recent fiscal year or up to the time of endorsement/guarantee in the 

current year; the aggregate amount shall not exceed 50% of the Company’s net 

worth as stated in the most recent financial statements. 

(5) For endorsements/guarantees between companies in which the Company directly 

or indirectly holds 90% or more of the voting shares, the aggregate amount and the 

limit for a single enterprise shall not exceed 10% of the Company’s net worth as 
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stated in the most recent financial statements. 

(6) For endorsements/guarantees between companies in which the Company directly 

or indirectly holds 100% of the voting shares, the aggregate amount shall not 

exceed the Company’s net worth as stated in the most recent financial statements, 

and the limit for a single enterprise shall not exceed 50% of the Company’s net 

worth as stated in the most recent financial statements. 

5.2.3 The Company shall, within the limits set forth in Subparagraph 5.2.2, obtain 

approval from the Board of Directors prior to performing any 

endorsement/guarantee, or may authorize the Chairman to decide within such limits, 

with subsequent ratification by the most recent Board meeting. 

For endorsements/guarantees between subsidiaries in which the Company directly or 

indirectly holds 90% or more of the voting shares, such actions shall be approved by 

the Company’s Board of Directors within the limits set forth in Subparagraph 5.2.2. 

For endorsements/guarantees between subsidiaries in which the Company directly or 

indirectly holds 100% of the voting shares, such actions shall be approved by the 

board of directors of such subsidiaries within the limits set forth in Subparagraph 

5.2.2. 

When the Board of Directors discusses the foregoing matters, it shall fully consider 

the opinions of each independent director, and their explicit approval or dissenting 

opinions and the reasons for dissent shall be recorded in the minutes of the Board 

meeting. 

5.2.4 When the Company processes endorsements/guarantees, the Finance Department 

shall first evaluate the necessity and reasonableness of the endorsement/guarantee, 

conduct due diligence and risk assessment of the counterparty, and assess the impact 

on the Company’s operational risk, financial condition, and shareholders’ equity, as 

well as whether collateral should be obtained and the value thereof, and prepare an 

evaluation report accordingly. 

5.2.5 When the Company processes or cancels an endorsement/guarantee, the Finance 

Department shall submit a written approval request specifying the applicant 

company, counterparty, type, reason, and amount of the endorsement/guarantee for 

approval by the Chairman or the Board of Directors. The Finance Department shall 

also establish a memorandum book for endorsements/guarantees, recording in detail 

the committed guarantee items, counterparties, risk assessment results, amounts, 

dates of Board approval or Chairman’s approval, dates of endorsement/guarantee, 

details of collateral obtained, and conditions and dates for release from guarantee 

liability. 

5.2.6 The official seal used for endorsements/guarantees shall be the Company’s registered 

seal filed with the Ministry of Economic Affairs. Instruments and seals shall be kept 

by designated personnel, and may only be used for affixing seals or issuing 

instruments in accordance with the Company’s prescribed procedures; such 

custodians shall be appointed by the Chairman as authorized by the Board of 

Directors, and the same shall apply to any changes. 

Where guarantees are provided to foreign companies, the guarantee letters issued by 

the Company shall be signed by a person authorized by the Board of Directors or by 
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the Chairman. 

5.2.7 The Finance Department shall proactively track and close endorsement/guarantee 

cases upon expiration and complete the cancellation procedures. 

The Company’s internal auditors shall audit the implementation of endorsement/guarantee 

procedures at least quarterly and prepare written records; where any material violation is 

discovered or where, due to changes in circumstances, the counterparty no longer meets 

the requirements of these Procedures or the balance exceeds the prescribed limits, an 

improvement plan shall be formulated, reported in writing to each supervisor, and 

implemented in accordance with the prescribed schedule. 

5.2.8 The Company shall assess or recognize contingent losses arising from 

endorsements/guarantees, appropriately disclose relevant information in the financial 

reports, and provide relevant information to certified public accountants for 

necessary audit procedures. 

5.2.9 Where the Company, due to its business needs, must exceed the limits set forth in 

these Procedures when providing endorsements/guarantees, such actions shall be 

approved by the Board of Directors, and more than half of the directors shall jointly 

and severally guarantee against any potential loss arising from such excess; the 

Company shall also amend these Procedures and submit them to the shareholders’ 

meeting for ratification. Where the shareholders’ meeting does not grant ratification, 

a plan shall be formulated to eliminate the excess portion within a specified period. 

When the Board of Directors discusses the matters set forth in the preceding paragraph, the 

Company shall fully consider the opinions of each independent director, and their explicit 

approval or dissenting opinions and the reasons for dissent shall be recorded in the minutes 

of the Board meeting. 

5.2.10 Where, due to changes in circumstances, a counterparty of an endorsement/guarantee 

no longer meets the requirements of these Procedures or the amount exceeds the 

prescribed limits, the Company shall formulate an improvement plan and submit 

such plan to each supervisor. 

5.2.11 Announcement and Reporting Procedures 

(1) The term “announcement and reporting” as used in these Procedures refers to the 

entry of information into the information reporting website designated by the 

competent authority. 

(2) The Company shall announce and report the balances of endorsements/guarantees 

of the Company and its subsidiaries for the preceding month by the 10th day of 

each month. 

(3) Where the balance of endorsements/guarantees of the Company meets any of the 

following thresholds, it shall be announced and reported within two days 

commencing immediately from the date of occurrence: 

(A) The aggregate balance of endorsements/guarantees by the Company and 

its subsidiaries reaches 50% or more of the Company’s net worth as stated 

in the most recent financial statements. 

(B) The balance of endorsements/guarantees by the Company and its 

subsidiaries to a single enterprise reaches 20% or more of the Company’s 

net worth as stated in the most recent financial statements. 
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(C) The balance of endorsements/guarantees by the Company and its 

subsidiaries to a single enterprise reaches NT$10 million or more, and the 

aggregate amount of such endorsements/guarantees, the carrying amount 

of investments accounted for using the equity method, and the balance of 

loaning of funds to such enterprise reaches 30% or more of the Company’s 

net worth as stated in the most recent financial statements. 

(D) The amount of any new endorsement/guarantee by the Company or its 

subsidiaries reaches NT$30 million or more and reaches 5% or more of the 

Company’s net worth as stated in the most recent financial statements. 

(4) Where a subsidiary of the Company is not a domestic public company, and such 

subsidiary has any matter requiring announcement and reporting under the 

preceding subparagraph, the Company shall make such announcement and report 

on its behalf. 

5.2.12 Where a subsidiary of the Company intends to provide endorsements/guarantees to 

others due to business needs, it shall comply with the “Procedures for Loaning of 

Funds and Making of Endorsements/Guarantees” established by such subsidiary. 

Where a subsidiary is established overseas, the official seal for 

endorsements/guarantees under Subparagraph 5.2.6 shall be the company seal 

registered in the local jurisdiction; where such subsidiary does not have a seal, the 

guarantee shall be signed by a person authorized by the board of directors or by the 

Chairman. 

5.3 Where managerial officers or responsible personnel of the Company violate the Regulations 

Governing Loaning of Funds and Making of Endorsements/Guarantees by Public 

Companies promulgated by the competent authority or these Procedures in handling loaning 

of funds or endorsements/guarantees, they shall be subject to evaluation and disciplinary 

action in accordance with the Company’s personnel management regulations and employee 

handbook, depending on the severity of the circumstances. 

5.4 Where the counterparty of an endorsement/guarantee is a subsidiary whose net worth is less 

than one-half of its paid-in capital, the Company shall periodically conduct evaluations to 

review the necessity, reasonableness, and risk level of such endorsement/guarantee, and the 

evaluation results shall be recorded in the memorandum book and submitted to the relevant 

responsible supervisors for approval. 

Where a subsidiary has no par value shares or a par value other than NT$10 per share, the 

paid-in capital referred to in the preceding paragraph shall be calculated as the sum of share 

capital and capital surplus – share premium. 

5.5 These Procedures shall be implemented after approval by the Board of Directors, submission 

to each supervisor, and approval by the shareholders’ meeting; where any director expresses 

dissent and such dissent is recorded or provided in writing, the Company shall submit such 

dissent together with these Procedures to each supervisor and to the shareholders’ meeting 

for discussion. The same shall apply to any amendments hereto. 

5.6 Where the Company has established an Audit Committee in accordance with the Securities 

and Exchange Act, the adoption or amendment of these Procedures, and any material 

loaning of funds, endorsement, or provision of guarantee, shall be subject to approval by 

more than one-half of all members of the Audit Committee and shall be submitted to the 
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Board of Directors for resolution. Where approval by more than one-half of all members of 

the Audit Committee is not obtained, the matter may be approved by more than two-thirds 

of all directors, and the resolution of the Audit Committee shall be recorded in the minutes 

of the Board meeting. The terms “all members of the Audit Committee” and “all directors” 

as used in this Article shall be counted based on the actual number of persons then in office. 
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Attachment 10 

CoreIntelligence Holdings Corporation 

Procedures for the Acquisition or Disposal of Assets 

1. Purpose: These Procedures are established to ensure compliance in the Company’s acquisition 

or disposal of assets, in accordance with Article 36-1 of the Securities and Exchange Act and the 

Regulations Governing the Acquisition and Disposal of Assets by Public Companies. 

2. Scope: The term “assets” as used in these Procedures includes the following: 

2.1 Investments in stocks, government bonds, corporate bonds, financial bonds, securities 

representing funds, depositary receipts, call (put) warrants, beneficial interest securities, 

and asset-backed securities. 

2.2 Real property (including land, buildings and structures, and investment property) and equipment. 

2.3 Membership certificates. 

2.4 Intangible assets, including patents, copyrights, trademarks, and franchise rights. 

2.5 Right-of-use assets. 

2.6 Claims of financial institutions (including receivables, bills purchased/discounted, loans, 

and overdue receivables). 

2.7 Derivatives. 

2.8 Assets acquired or disposed of through mergers, demergers, acquisitions, or share transfers 

conducted in accordance with law. 

2.9 Other material assets. 

3. Definitions: 

3.1 Professional appraiser: Refers to a real property appraiser or any other person legally 

authorized to engage in the appraisal of real property or equipment. 

3.2 Related party and subsidiary: As defined in the Regulations Governing the Preparation of 

Financial Reports by Securities Issuers. 

3.3 Derivatives: Refers to forward contracts, options contracts, futures contracts, leverage 

margin contracts, swap contracts, combinations of the foregoing contracts, or hybrid or 

structured products incorporating embedded derivatives, whose value is derived from a 

specified interest rate, financial instrument price, commodity price, exchange rate, price or 

rate index, credit rating or credit index, or other variables. The term “forward contracts” 

excludes insurance contracts, performance contracts, after-sales service contracts, long-

term lease contracts, and long-term purchase (sales) contracts. 

3.4 Assets acquired or disposed of through mergers, demergers, acquisitions, or share transfers 

conducted in accordance with law: Refers to assets acquired or disposed of through 

mergers, demergers, or acquisitions conducted pursuant to the Business Mergers and 

Acquisitions Act, Financial Holding Company Act, Financial Institutions Merger Act, or 

other applicable laws, or through the issuance of new shares to acquire shares of another 

company pursuant to Article 156-3 of the Company Act (hereinafter referred to as “share 

transfer”). 

3.5 Date of occurrence: Refers to the earliest date among the date of contract execution, 

payment date, trade date, transfer date, board resolution date, or any other date sufficient to 

determine the counterparty and transaction amount. However, where an investment 

requires approval by the competent authority, the earlier of the above date or the date of 
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receipt of approval from the competent authority shall apply. 

3.6 Investment in Mainland China: Refers to investments in Mainland China conducted in 

accordance with the “Regulations Governing the Approval of Investment or Technical 

Cooperation in Mainland China” issued by the Investment Commission of the Ministry of 

Economic Affairs. 

3.7 Professional investor: Refers to financial holding companies, banks, insurance companies, 

bills finance companies, trust enterprises, securities firms engaged in proprietary or 

underwriting business, futures merchants engaged in proprietary trading, securities 

investment trust enterprises, securities investment consulting enterprises, and fund 

management companies established in accordance with law and regulated by local financial 

supervisory authorities. 

3.8 Securities exchange: A domestic securities exchange refers to the Taiwan Stock Exchange 

Corporation; a foreign securities exchange refers to any organized securities market 

regulated by the securities supervisory authority of the relevant jurisdiction. 

3.9 Over-the-counter (OTC) venue: A domestic OTC venue refers to a venue where securities 

firms operate trading counters in accordance with the Regulations Governing Securities 

Trading on the Taipei Exchange; a foreign OTC venue refers to a business location of a 

financial institution regulated by a foreign securities supervisory authority and authorized 

to engage in securities business. 

3.10 Net worth: Refers to the equity attributable to owners of the parent as stated in the balance 

sheet prepared in accordance with the Regulations Governing the Preparation of Financial 

Reports by Securities Issuers. 

3.11 Total assets: Refers to the total assets as stated in the Company’s most recent standalone or 

separate financial statements prepared in accordance with the Regulations Governing the 

Preparation of Financial Reports by Securities Issuers. 

3.12 Where the Company’s shares have no par value or a par value other than NT$10 per share, 

the threshold of 20% of paid-in capital under these Procedures shall be calculated as 10% 

of equity attributable to owners of the parent. 

4. Authorities and Responsibilities 

4.1 Finance Department: 

4.1.1 Securities: Responsible for the acquisition or disposal of securities investments, as 

well as custody and pledge-related operations. 

4.1.2 Derivatives: Engage in derivatives transactions in accordance with the Company’s 

policies and management instructions to hedge foreign exchange and interest rate 

risks. 

4.2 Accounting Department: Responsible for accounting treatment, valuation, and 

implementation of inventory-taking plans for assets acquired or disposed of within the 

scope of these Procedures. 

4.3 Asset Management Department: Responsible for the management, disposal, and retirement 

of real property, equipment, and right-of-use assets, and shall perform asset management 

duties under the supervision of the Accounting Department. 

4.4 Legal and Intellectual Property Department: Responsible for the acquisition or 

disposal of intangible assets, including patents, copyrights, trademarks, franchise 

rights, and right-of-use assets. 



73 

 

 

4.5 Internal Audit Department: Responsible for auditing operations related to the acquisition or 

disposal of assets within the scope of these Procedures. 

5. Operating Procedures 

5.1 Procedures for Acquisition or Disposal of Securities 

5.1.1 Evaluation Procedures: 

1) Prior to acquiring or disposing of securities, the executing unit shall conduct a 

feasibility assessment. 

2) Price determination methods, reference basis, and data sources: 

a. Where the Company acquires or disposes of securities, it shall obtain the 

most recent financial statements of the target company audited or reviewed 

by a certified public accountant prior to the date of occurrence as a reference 

for determining the transaction price; where the transaction amount reaches 

20% of the Company’s paid-in capital or NT$300 million or more, a certified 

public accountant shall be engaged prior to the date of occurrence to provide 

an opinion on the reasonableness of the transaction price. However, this 

requirement shall not apply where the securities have a publicly quoted price 

in an active market or fall under the circumstances specified in Subparagraph 

5.1.1, Item 2(b) of these Procedures. 

b. Where any of the following circumstances apply, the Company may be 

exempt from obtaining the most recent financial statements of the target 

company audited or reviewed by a certified public accountant; where the 

transaction amount reaches 20% of the Company’s paid-in capital or 

NT$300 million or more, it may also be exempt from obtaining an opinion 

from a certified public accountant on the reasonableness of the transaction 

price:  

b.1 Acquisition of securities by cash contribution in the establishment or 

offering of a company in accordance with law, where the rights 

represented by such securities are proportionate to the contribution.  

b.2 Participation in subscription for securities issued at par value in a cash 

capital increase conducted by the target company in accordance with 

applicable laws and regulations.  

b.3 Participation in subscription for securities issued in a cash capital 

increase by an investee company in which the Company directly or 

indirectly holds 100% of the shares, or mutual subscription for 

securities issued in a cash capital increase among subsidiaries wholly 

owned by the Company.  

b.4 Securities listed on TWSE, TPEx, or Emerging Stock Board and traded 

on a securities exchange or at an OTC venue.  

b.5 Domestic government bonds, or bonds with repurchase or resale 

agreements. 

b.6 Publicly offered funds.  

b.7 Acquisition or disposal of shares of listed (or OTC-listed) companies 

through tender offer or auction conducted in accordance with the rules 

of the Taiwan Stock Exchange Corporation or the Taipei Exchange.  
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b.8 Participation in subscription for shares in a cash capital increase or 

subscription for corporate bonds (including financial bonds) issued by 

domestic public companies, where such securities are not privately placed 

securities.  

b.9 Subscription for domestic private placement funds prior to their 

establishment pursuant to Article 11, Paragraph 1 of the Securities 

Investment Trust and Consulting Act, or subscription or redemption of 

domestic private placement funds, where the trust agreement specifies 

that, except for margin trading and related unsettled positions, the 

investment scope is the same as that of publicly offered funds. 

c. Where securities are traded on a centralized securities exchange market or at 

an OTC venue, the transaction price shall be determined based on the 

prevailing share price or bond price. 

d. Where securities are not traded on a centralized securities exchange market 

or at an OTC venue, factors such as net asset value per share, profitability, 

future development potential, market interest rates, bond coupon rates, and 

the debtor’s creditworthiness shall be considered, and the transaction price 

shall be determined with reference to CPA opinions and the prevailing 

market conditions in accordance with Subparagraph 5.1.1, Item 2. 

5.1.2 Investment Limits: 

1) The transaction amount for the Company’s investment in any individual 

security shall not exceed 30% of the Company’s net worth as stated in the most 

recent financial statements audited or reviewed by a certified public accountant. 

2) The aggregate transaction amount of the Company’s investment in securities 

shall not exceed the Company’s net worth as stated in the most recent financial 

statements audited or reviewed by a certified public accountant. 

5.1.3 Operating Procedures: 

1) Authorization limits and levels: The acquisition or disposal of securities by the 

Company shall be subject to approval by the authorized responsible supervisors 

in accordance with relevant internal regulations before execution; provided that 

where the securities are equity securities and the transaction amount reaches 

NT$300 million or more, such transaction shall be submitted to the Board of 

Directors for approval prior to execution. The status of the Company’s 

acquisition or disposal of securities shall be reported to the Board of Directors 

after the end of each quarter. 

2) Executing unit: The Company’s investment in securities shall, upon approval in 

accordance with the authorization limits and levels set forth above, be executed 

by the responsible unit and processed in accordance with the Company’s 

internal control system.  

5.2 Procedures for Acquisition or Disposal of Real Property, Equipment, or Right-of-Use 

Assets 

5.2.1 Evaluation Procedures: 

1) For the acquisition of real property, equipment, or right-of-use assets, each unit 

shall first prepare a capital expenditure plan and conduct a feasibility 
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assessment, obtain co-signature from the Asset Management Department, and 

submit the plan to the responsible unit for inclusion in the capital expenditure 

budget and for execution and control in accordance with the plan. 

2) For the disposal of real property, equipment, or right-of-use assets, the using 

unit shall first conduct a feasibility assessment, and the disposal may only 

proceed upon approval. 

3) Price determination methods and reference basis: For the acquisition or disposal 

of real property, equipment, or right-of-use assets, the Asset Management 

Department shall determine the transaction price with reference to publicly 

announced current values, assessed current values, actual transaction prices of 

neighboring real property, rental levels, and other relevant factors, and after 

obtaining quotations, conducting price comparisons, and engaging in 

negotiations. 

5.2.2 Investment Limits: 

The transaction amount for the Company’s acquisition of real property, equipment, 

or right-of-use assets not for operational use shall not exceed 30% of the 

Company’s net worth as stated in the most recent financial statements audited or 

reviewed by a certified public accountant. 

5.2.3 Acquisition of Professional Appraisal Reports and Expert Opinions: 

Except for transactions with domestic government agencies, self-constructed 

projects on owned land, construction commissioned on leased land, or the 

acquisition or disposal of equipment or right-of-use assets for operational use, 

where the transaction amount for the acquisition or disposal of real property, 

equipment, or right-of-use assets reaches 20% of the Company’s paid-in capital or 

NT$300 million or more, the Company shall, prior to the date of occurrence, obtain 

an appraisal report issued by a professional appraiser, and the following 

requirements shall be complied with: 

1) Where, due to special circumstances, a limited price, specified price, or special 

price is used as a reference for the transaction price, such transaction shall be 

submitted to the Board of Directors for approval in advance; the same shall 

apply to any subsequent changes in the transaction conditions. 

2) Where the transaction amount reaches NT$1 billion or more, appraisals shall be 

obtained from two or more professional appraisers. 

3) Where the appraisal results of a professional appraiser fall under any of the 

following circumstances, except where all appraisal results for acquisition 

exceed the transaction amount, or all appraisal results for disposal are lower 

than the transaction amount, a certified public accountant shall be engaged to 

provide specific opinions on the reasons for the discrepancy and the 

appropriateness of the transaction price: 

a. The discrepancy between the appraisal result and the transaction amount 

reaches 20% or more of the transaction amount. 

b. The discrepancy between the appraisal results of two or more professional 

appraisers reaches 10% or more of the transaction amount. 

4) The date of the appraisal report issued by the professional appraiser shall not be 
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more than three months prior to the date of contract execution; provided that 

where the same period of publicly announced current value is applied and the 

period does not exceed six months, the original professional appraiser may issue 

a supplementary opinion. 

5.2.4 Operating Procedures: 

1) Authorization limits and levels: The acquisition or disposal of real property, 

equipment, or right-of-use assets by the Company shall be subject to approval 

by the authorized responsible supervisors in accordance with relevant internal 

regulations before execution, and shall be reported to the Board of Directors 

after the end of each quarter.  

2) Executing unit: The acquisition or disposal of real property, equipment, or 

right-of-use assets by the Company shall, upon approval in accordance with the 

authorization limits and levels set forth above, be executed by the using unit and 

the responsible unit, and processed in accordance with the Company’s internal 

control system. 

5.3 Procedures for Related Party Transactions 

5.3.1 Where the Company acquires or disposes of assets from or to a related party, in 

addition to complying with the resolution procedures and assessing the 

reasonableness of transaction terms in accordance with Subparagraphs 5.2 and 5.3, 

where the transaction amount reaches 10% or more of the Company’s total assets, 

the Company shall also obtain an appraisal report issued by a professional appraiser 

or an opinion from a certified public accountant in accordance with Subparagraph 

5.2. 

5.3.2 Where the Company acquires or disposes of real property or right-of-use assets 

from or to a related party, or acquires or disposes of assets other than real property 

or right-of-use assets from or to a related party and the transaction amount reaches 

20% of the Company’s paid-in capital, 10% of total assets, or NT$300 million or 

more, except for trading of domestic government bonds, bonds with repurchase or 

resale agreements, or subscription or redemption of money market funds issued by 

domestic securities investment trust enterprises, the following information shall be 

submitted to the Board of Directors for approval and to the supervisors for 

recognition before the execution of the transaction contract and payment: 

1) The purpose, necessity, and expected benefits of the acquisition or disposal of 

assets. 

2) The reason for selecting the related party as the counterparty. 

3) Where real property or right-of-use assets are acquired from a related party, the 

relevant information for assessing the reasonableness of the proposed 

transaction conditions in accordance with Subparagraphs 5.3.3 and 5.3.4. 

4) The original acquisition date and price of the related party, the counterparty, 

and the relationship between the counterparty, the Company, and the related 

party. 

5) A monthly cash flow forecast for the one-year period commencing from the 

expected month of contract execution, and an assessment of the necessity of the 

transaction and the reasonableness of the use of funds. 
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6) The appraisal report issued by a professional appraiser or the opinion of a 

certified public accountant obtained in accordance with Subparagraph 5.3.1. 

7) Restrictive covenants and other important agreed terms of the transaction. 

Where the Company and its subsidiaries, or subsidiaries in which the Company 

directly or indirectly holds 100% of the issued shares or total capital, engage in the 

following transactions with one another, the Board of Directors may authorize the 

Chairman to make decisions in advance within a limit of NT$500 million, with 

subsequent submission to the most recent Board meeting for ratification and to the 

supervisors for recognition: 

1. Acquisition or disposal of equipment or right-of-use assets for operational use. 

2. Acquisition or disposal of right-of-use assets of real property for operational 

use. 

Where the Company or a subsidiary of the Company that is not a domestic public 

company engages in the transactions described in the preceding paragraph and the 

transaction amount reaches 10% or more of the Company’s total assets, the 

Company shall submit the information specified in the preceding paragraph to the 

shareholders’ meeting for approval before entering into the transaction contract and 

making payment. However, this restriction shall not apply to transactions between 

the Company and its subsidiaries, or between subsidiaries of the Company. 

The calculation of the transaction amount under the first and second paragraphs 

shall be conducted in accordance with Subparagraph 5.7.1, Paragraph 2, and the 

term “within one year” refers to the one-year period retroactively calculated from 

the date of occurrence of the current transaction; any portion already submitted to 

and approved by the Board of Directors or the shareholders’ meeting and 

recognized by the supervisors in accordance with these Procedures shall not be 

counted again. 

Where the Company has established an Audit Committee in accordance with the 

Securities and Exchange Act, matters requiring recognition by the supervisors 

under this Subparagraph shall first be approved by more than one-half of all 

members of the Audit Committee and then submitted to the Board of Directors for 

resolution. 

5.3.3 Where the Company acquires real property or right-of-use assets thereof from a 

related party, the reasonableness of the transaction cost shall be assessed using the 

following methods: 

1) Based on the transaction price with the related party, plus necessary interest on 

funding and costs to be borne by the buyer in accordance with law. The term 

“necessary interest cost on funding” shall be calculated based on the weighted 

average interest rate of the borrowings in the year the Company purchases the 

asset; provided that it shall not exceed the maximum non-financial industry 

borrowing rate published by the Ministry of Finance. 

2) Where the related party has previously pledged the subject property as collateral 

for a loan from a financial institution, the total appraised lending value of the 

property as assessed by the financial institution shall be used; provided that the 

cumulative actual lending amount by the financial institution shall have reached 
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70% or more of such appraised lending value and the lending period shall have 

exceeded one year. However, this shall not apply where the financial institution 

and one of the transaction parties are related parties. 

Where the Company jointly purchases or leases land and buildings of the same 

subject with a related party, the transaction cost may be assessed separately for the 

land and the buildings using any of the methods specified in the preceding 

paragraph.  

Where the Company acquires real property or right-of-use assets thereof from a 

related party, it shall assess the cost of such real property or right-of-use assets in 

accordance with the preceding two paragraphs and shall engage a certified public 

accountant to review the assessment and provide specific opinions. 

Where the Company acquires real property or right-of-use assets thereof from a 

related party under any of the following circumstances, the provisions of the 

preceding Article shall apply, and the preceding provisions of this Subparagraph 

shall not apply: 

1) The related party acquired the real property or right-of-use assets through 

inheritance or gift. 

2) The related party has held the real property or right-of-use assets for more than 

five years prior to the date of the transaction. 

3) The Company acquires real property through entering into a joint construction 

agreement with the related party, or through commissioned construction on 

owned land or leased land. 

4) The Company and its subsidiaries, or subsidiaries in which the Company 

directly or indirectly holds 100% of the issued shares or total capital, acquire 

right-of-use assets of real property for operational use from one another. 

5.3.4 Where the assessment results conducted in accordance with Subparagraph 5.3.3 are 

lower than the transaction price, the Company shall proceed in accordance with 

Subparagraph 5.3.5. However, this shall not apply where the following 

circumstances are met and objective evidence is provided, along with specific and 

reasonable opinions from a professional real property appraiser and a certified 

public accountant: 

1) Where the related party acquired undeveloped land or leased land and constructed 

buildings thereon, and evidence is provided that one of the following conditions is 

met: 

a. The undeveloped land is assessed in accordance with the methods 

specified in the preceding Subparagraph, and the building is valued based 

on the related party’s construction cost plus a reasonable construction 

profit, and the combined amount exceeds the actual transaction price. The 

term “reasonable construction profit” shall be based on the lower of the 

average gross profit margin of the related party’s construction segment 

over the most recent three years or the most recent gross profit margin for 

the construction industry published by the Ministry of Finance. 

b. Comparable transactions by non-related parties within one year involving 

other floors of the same property or properties in neighboring areas, with 
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similar area and equivalent transaction conditions after adjusting for 

reasonable floor or location price differences in accordance with real 

property sale or lease practices. 

2) Where the Company provides evidence that the conditions of the acquisition of 

real property from a related party or the lease of right-of-use assets thereof are 

comparable to those of transactions by non-related parties within one year in 

neighboring areas, with similar area. 

The term “comparable transactions in neighboring areas” as used in the preceding 

paragraph shall, in principle, refer to transactions within the same or adjacent 

blocks and within a radius of no more than 500 meters from the subject property, or 

those with similar publicly announced current values; the term “similar area” shall, 

in principle, refer to cases where the area of other non-related party transactions is 

not less than 50% of the area of the subject property; the term “within one year” 

shall refer to the one-year period retroactively calculated from the date of 

occurrence of the current acquisition of real property or right-of-use assets thereof. 

5.3.5 Where the Company acquires real property or right-of-use assets thereof from a 

related party and the assessment results conducted in accordance with the preceding 

two Subparagraphs are lower than the transaction price, the Company shall 

undertake the following: 

1) The difference between the transaction price of the real property or right-of-use 

assets and the assessed cost shall be appropriated as a special reserve in 

accordance with Article 41, Paragraph 1 of the Securities and Exchange Act, 

and shall not be distributed or used for capitalization and share issuance. For 

investments accounted for using the equity method, the Company shall also 

appropriate a special reserve in proportion to its shareholding based on the 

aforementioned amount in accordance with Article 41, Paragraph 1 of the 

Securities and Exchange Act. 

2) The supervisors shall perform their duties in accordance with Article 218 of 

the Company Act. Where the Company has established an Audit Committee in 

accordance with the Securities and Exchange Act, the provisions applicable to 

supervisors shall apply mutatis mutandis to the members of the Audit 

Committee. 

3) The handling of the matters set forth in the preceding two items shall be 

reported to the shareholders’ meeting, and the details of the transaction shall be 

disclosed in the annual report and prospectus. 

Where the Company has appropriated a special reserve in accordance with the 

preceding paragraph, such special reserve may only be reversed upon recognition of 

impairment loss on the overvalued acquired or leased asset, disposal of such asset, 

termination of the lease, receipt of appropriate compensation, or restoration to its 

original condition, or where other evidence confirms that there is no 

unreasonableness, and with the approval of the Financial Supervisory Commission. 

Where the Company acquires real property or right-of-use assets thereof from a 

related party and there is other evidence indicating that the transaction is not 

conducted under arm’s length terms, the Company shall also handle the matter in 
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accordance with the preceding two paragraphs. 

5.4 Procedures for Acquisition or Disposal of Intangible Assets or Right-of-Use Assets 

Thereof or Membership Certificates 

5.4.1 Evaluation Procedures: 

1) Prior to acquiring or disposing of intangible assets, right-of-use assets thereof, 

or membership certificates, each using unit shall conduct a feasibility 

assessment, and the transaction may proceed only after approval. 

2) Price determination methods and reference basis: For the acquisition or disposal 

of intangible assets, right-of-use assets thereof, or membership certificates, the 

Asset Management Department shall collect relevant information in advance, 

refer to fair market value, and determine the transaction price after obtaining 

quotations, conducting price comparisons, and engaging in negotiations. 

5.4.2 Investment Limits: 

The transaction amount for the Company’s acquisition of intangible assets, right-of-

use assets thereof, or membership certificates shall not exceed 30% of the 

Company’s net worth as stated in the most recent financial statements audited or 

reviewed by a certified public accountant. 

5.4.3 Acquisition of Expert Opinions: 

Where the transaction amount for the acquisition or disposal of intangible assets, 

right-of-use assets thereof, or membership certificates reaches 20% of the 

Company’s paid-in capital or NT$300 million or more, except for transactions with 

domestic government agencies, the Company shall, prior to the date of occurrence, 

engage a certified public accountant to provide an opinion on the reasonableness of 

the transaction price. 

5.4.4 Operating Procedures: 

1) Authorization limits and levels: The acquisition or disposal of intangible assets, 

right-of-use assets thereof, or membership certificates by the Company shall be 

subject to approval by the authorized responsible supervisors in accordance 

with relevant internal regulations before execution, and shall be reported to the 

Board of Directors after the end of each quarter.  

2) Executing unit: The acquisition or disposal of intangible assets, right-of-use 

assets thereof, or membership certificates by the Company shall, upon approval 

in accordance with the authorization limits and levels set forth above, be 

executed by the using unit and the responsible unit, and processed in 

accordance with the Company’s internal control system. 

5.5 Procedures for Engaging in Derivatives Transactions 

5.5.1 Trading Principles and Guidelines: 

The nature of the Company’s derivatives transactions shall be classified into 

“hedging” and “trading” based on their purpose, and shall be subject to different 

limits on exposure, stop-loss thresholds, and accounting treatment principles. 

“Hedging” refers to the reduction of risks associated with existing assets, liabilities, 

irrevocable commitments, or forecast transactions through derivatives transactions; 

“trading” refers to holding or issuing derivatives for the purpose of earning trading 

gains and assuming risks. 
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1) Types of Transactions: 

The Company may engage in derivatives transactions including forwards, 

options, futures, interest rate or foreign exchange swaps, warrants, and 

composite contracts formed by combining the foregoing instruments. 

2) Operating or Hedging Strategies: 

The Company’s foreign exchange positions shall, in principle, be internally 

offset to achieve a net position, which shall serve as the basis for operations. 

Derivatives transactions shall be conducted primarily for risk hedging purposes, 

and the instruments selected shall focus on mitigating risks arising from the 

Company’s operations. 

3) Performance Evaluation Guidelines:  

a. Hedging transactions shall be evaluated on a regular basis twice each 

month, and trading transactions shall be evaluated on a regular basis once 

each week; evaluation reports shall be submitted to the responsible 

approving supervisors. 

b. For hedging transactions, performance evaluation shall be based on the 

gains or losses arising from the difference between the Company’s book 

exchange rates and the derivatives transactions. For trading transactions, 

performance evaluation shall be based on actual gains or losses, and 

position reports shall be prepared on a weekly basis for management 

reference.    

4) Limits on Total Contract Amount and Maximum Loss: 

a. Total contract amount: 

Hedging foreign exchange transaction limits: The Finance Department shall 

monitor the Company’s overall positions to hedge foreign exchange risks, 

and the total amount of hedging foreign exchange transactions shall not 

exceed the Company’s total actual import and export transactions plus the 

total amount of foreign currency assets and liabilities expected to mature 

within the next six months; any excess shall be submitted to the Board of 

Directors for approval. 

Hedging interest rate transaction limits: The transaction amount shall not 

exceed the total amount of the Company’s bank borrowings and issued and 

planned corporate bonds in each currency. The Finance Department may 

formulate interest rate risk transaction plans as needed, which shall be 

submitted for approval by the responsible approving supervisors and the 

Chairman prior to execution; any excess shall be submitted to the Board of 

Directors for approval. 

Trading transaction limits: Based on forecasts of market changes, the 

Finance Department may formulate foreign exchange and interest rate risk 

trading plans as needed, and each transaction shall be submitted for 

approval by the responsible approving supervisors and the Chairman prior 

to execution. The transaction amount shall not exceed 10% of the 

Company’s net worth; any excess shall be submitted to the Board of 

Directors for approval. 
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b. Limits on total and individual contract losses: 

For both hedging and trading transactions, the total loss from all contracts 

shall not exceed 15% of the transaction amount, and the loss from any 

individual contract shall not exceed 20% of the transaction amount; upon 

reaching such limits, the matter shall be immediately reported to the 

Chairman, and necessary response measures shall be discussed. 

Where the Company’s derivatives transactions reach the aforesaid limits on 

total and individual contract losses, information disclosure shall be made in 

accordance with Subparagraph 5.7.1. 

5.5.2 Evaluation Procedures: The Finance Department shall regularly calculate positions, 

collect market information, conduct trend analysis and risk assessments, formulate 

operating strategies, and, upon approval by the responsible approving supervisors, 

use such strategies as the basis for engaging in transactions. 

5.5.3 Operating Procedures: 

1) Authorization limits, levels, and executing units: 

a. Hedging foreign exchange transaction limits: 

Authorization levels and transaction limits for foreign exchange operations: 

Authorization Level Daily Transaction Limit 
Aggregate Outstanding 

Position Limit 

Chairman USD 10 million USD 150 million 

CFO USD 4 million USD 40 million 

Authorized Approving 

Supervisor of the 

Finance Department 

USD 2 million USD 15 million 

Where the daily transaction amount or aggregate outstanding position 

exceeds the authorized limits, execution shall only proceed upon approval 

by personnel with the appropriate authorization level; where any 

transaction exceeds the above authorization limits, prior approval by the 

Board of Directors shall be obtained. 

b. Hedging interest rate transaction limits: Each transaction shall be submitted 

for approval by the authorized approving supervisor and the Chairman 

before execution. The total transaction amount shall not exceed the total 

amount of the Company’s bank borrowings and issued and planned 

corporate bonds in each currency; any excess shall be submitted to the 

Board of Directors for prior approval. 

c. Trading transaction limits: Each transaction shall be approved by the 

authorized approving supervisor and the Chairman before execution. The 

total transaction amount shall not exceed 10% of the Company’s net worth; 

any excess shall be submitted to the Board of Directors for prior approval. 

2. Transaction Procedures 

a. Confirm transaction positions. 

b. Conduct analysis and assessment of relevant market trends. 

c. Determine specific hedging strategies. 

d. Obtain approval for the transaction. 
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e. Execute transactions: 

Counterparties: Primarily financial institutions with which the Company has 

business relationships. 

Authorized traders: Personnel authorized to execute derivatives transactions 

shall obtain prior approval from the Chief Financial Officer and notify the 

Company’s counterpart financial institutions; no other personnel may 

engage in such transactions. 

f. Trade confirmation: After execution, the trader shall prepare transaction 

documentation, and confirmation personnel shall verify whether the 

transaction terms are consistent with such documentation, which shall then 

be submitted to the authorized approving supervisor for approval. 

g. Accounting treatment: The Accounting Department shall prepare 

accounting entries and record them in the accounting books in accordance 

with relevant regulations, settlement vouchers, and supporting documents. 

h. Settlement: Upon confirmation of the transaction, the Finance Department 

shall, on the settlement date, have designated personnel prepare the payment 

and relevant documents to complete settlement at the agreed price. 

5.5.4 Internal Control System 

1) Scope of risk management 

a. Credit risk: Counterparties shall primarily be financial institutions with which 

the Company has business relationships and which can provide professional 

information; transaction positions shall be diversified among banks to reduce 

risk. 

b. Market price risk: Maintain close communication with the foreign exchange 

departments of banks to monitor market trends, and conduct periodic 

performance evaluations and stop-loss monitoring.   

c. Liquidity risk: To ensure transaction liquidity, derivatives with higher 

liquidity shall be selected, and counterpart banks shall be those with high 

transaction volumes and strong quotation capabilities.  

d. Cash flow risk: Cash flow management shall take into account the 

contractual terms of derivatives transactions, with advance planning and 

allocation of funds to reduce the risk of cash flow impact arising from 

settlement obligations. 

e. Operational risk: Authorization limits and operating procedures must be 

strictly complied with to avoid operational risk. 

f. Legal risk: Documents to be executed with banks shall be reviewed by 

personnel of the Finance Department and Legal Department prior to 

execution to avoid legal risk. 

g. Product risk: Internal trading personnel and counterpart banks shall possess 

complete and accurate professional knowledge of the derivatives involved, 

and banks shall be required to fully disclose risks to avoid losses arising 

from misuse of derivatives. 

2) Measurement, supervision, and control of risk 

a. Personnel responsible for trading, confirmation, settlement, and accounting 
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shall not concurrently hold such positions; risk measurement, supervision, 

and control shall be performed by different personnel, who shall report to 

the Board of Directors or to senior management personnel not responsible 

for trading or position decisions. 

b. Periodic evaluation: Positions held for trading transactions shall be 

evaluated at least once each week; positions held for hedging transactions 

conducted for business purposes shall be evaluated at least twice each 

month, and evaluation reports shall be submitted to senior management 

personnel authorized by the Board of Directors. 

5.5.5 Responsibilities of Management 

1) Supervision and management by the Board of Directors 

a. The Board of Directors shall designate senior management personnel to 

continuously monitor and control the risks of derivatives transactions. 

b. Periodically evaluate whether the performance of derivatives transactions is 

consistent with the Company’s established operating strategies and whether 

the risks assumed are within the Company’s acceptable range. 

2) Management principles for senior management personnel authorized by the 

Board of Directors 

a. Periodically evaluate whether the current risk management measures are 

appropriate and whether they are implemented in accordance with the 

Regulations Governing the Acquisition and Disposal of Assets by Public 

Companies promulgated by the Financial Supervisory Commission and 

these Procedures.  

b. Supervise transaction and profit/loss conditions; where any abnormal 

circumstances are identified (such as positions exceeding loss limits), 

necessary response measures shall be taken and immediately reported to the 

Board of Directors. 

c. Where the Company has independent directors, Board meetings shall be 

attended by independent directors who shall express their opinions. 

d. The Company’s derivatives transactions shall be conducted in accordance 

with the authorization levels set forth in these Procedures and subsequently 

reported to the most recent Board meeting. 

5.5.6 Internal Audit System 

1) The Company shall establish a memorandum book for derivatives transactions, 

in which the type, amount, date of Board approval, and the matters requiring 

prudent evaluation pursuant to Subparagraph 5.5.4, Paragraph 2, Subparagraph 

5.5.5, Item 1(b), and Paragraph 2(a) shall be recorded in detail for reference. 

2) Internal audit personnel shall regularly review the appropriateness of the 

internal controls for derivatives transactions and shall conduct monthly audits of 

the trading unit’s compliance with the procedures for derivatives transactions, 

and prepare audit reports; where any material violation is identified, written 

notice shall be given to each supervisor, and where the Company has 

established independent directors in accordance with the Securities and 

Exchange Act, such notice shall also be provided in writing to the independent 
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directors. Where the Company has established an Audit Committee in 

accordance with the Securities and Exchange Act, the provisions applicable to 

notification to supervisors shall apply mutatis mutandis to the Audit Committee. 

5.6 Procedures for Mergers, Demergers, Acquisitions, and Share Transfers 

5.6.1 When the Company conducts a merger, demerger, acquisition, or share transfer, it 

shall, prior to convening the Board of Directors for resolution, engage a certified 

public accountant, attorney, or securities underwriter to provide an opinion on the 

reasonableness of the share exchange ratio, acquisition price, or cash or other 

property to be distributed to shareholders, and submit such opinion to the Board of 

Directors for discussion and approval. However, where the Company merges with a 

subsidiary in which it directly or indirectly holds 100% of the issued shares or total 

capital, or where subsidiaries wholly owned directly or indirectly by the Company 

merge with one another, the requirement to obtain the aforesaid expert opinion may 

be exempted. 

5.6.2 When the Company participates in a merger, demerger, or acquisition, unless 

otherwise provided by law or approved in advance by the Financial Supervisory 

Commission due to special circumstances, it shall convene a Board meeting and a 

shareholders’ meeting on the same day as the other participating companies to 

resolve matters relating to the merger, demerger, or acquisition. 

When the Company participates in a share transfer, unless otherwise provided by 

law or approved in advance by the Financial Supervisory Commission due to 

special circumstances, it shall convene a Board meeting on the same day as the 

other participating companies. 

5.6.3 When the Company participates in a merger, demerger, or acquisition, it shall 

prepare a public document for shareholders setting forth the material terms and 

conditions and related matters of the merger, demerger, or acquisition prior to the 

shareholders’ meeting, and deliver such document together with the expert opinion 

under Subparagraph 5.6.1 and the meeting notice, as a reference for shareholders in 

deciding whether to approve the transaction. However, this shall not apply where, 

pursuant to other laws, a shareholders’ meeting is not required for approval of the 

merger, demerger, or acquisition. 

Where the Company participates in a merger, demerger, or acquisition, and any 

party is unable to convene a shareholders’ meeting or adopt a resolution due to 

insufficient attendance, voting rights, or other legal restrictions, or where the 

proposal is rejected by the shareholders’ meeting, the Company shall immediately 

make a public announcement explaining the reasons, subsequent actions, and the 

expected date of convening the shareholders’ meeting. 

5.6.4 All persons participating in or having knowledge of the Company’s merger, 

demerger, acquisition, or share transfer plan shall execute a written confidentiality 

undertaking and shall not disclose the content of the plan prior to public disclosure, 

nor shall they trade, directly or indirectly in their own name or through others, in 

the shares or other equity securities of all companies related to the transaction. 

5.6.5 When the Company participates in a merger, demerger, acquisition, or share 

transfer, the share exchange ratio or acquisition price shall not be arbitrarily 
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changed except under the following circumstances, and the conditions permitting 

such changes shall be specified in the relevant agreement: 

1) Cash capital increase, issuance of convertible corporate bonds, bonus share 

issuance, issuance of corporate bonds with warrants, preferred shares with 

warrants, warrants, or other equity securities. 

2) Disposal of major assets or other events affecting the Company’s financial or 

business operations. 

3) Occurrence of major disasters, significant technological changes, or other 

events affecting shareholders’ equity or securities prices. 

4) Adjustment due to any participating company repurchasing treasury shares in 

accordance with law. 

5) Changes in the entities or number of parties participating in the merger, 

demerger, acquisition, or share transfer. 

6) Other conditions permitting changes as specified in the agreement and publicly 

disclosed. 

5.6.6 When the Company participates in a merger, demerger, acquisition, or share 

transfer, the agreement shall specify the rights and obligations of the participating 

companies and shall include the following: 

1) Handling of breach of contract. 

2) Principles for handling equity securities issued by, or treasury shares 

repurchased by, a company that is extinguished in a merger or divided in a 

demerger. 

3) The number of treasury shares that participating companies may repurchase in 

accordance with law after the base date for calculating the share exchange ratio 

and the principles for handling such shares. 

4) Procedures for handling changes in participating entities or number of parties. 

5) Expected progress of plan implementation and expected completion schedule. 

6) Relevant procedures for handling delays, including the scheduled date for 

convening a shareholders’ meeting as required by law. 

5.6.7 Where the Company, after public disclosure of information, intends to engage in 

another merger, demerger, acquisition, or share transfer with another company, 

except where the number of participating parties decreases and the shareholders’ 

meeting has resolved to authorize the Board of Directors to make such changes, 

thereby exempting the need to reconvene a shareholders’ meeting, all completed 

procedures or legal acts under the original transaction shall be re-performed by all 

participating companies. 

5.6.8 When the Company participates in a merger, demerger, acquisition, or share 

transfer, it shall prepare complete written records of the following information and 

retain them for five years for reference: 

1) Basic information of personnel: Including the titles, names, and identification 

numbers (or passport numbers for foreign nationals) of all persons involved in 

or having knowledge of the plan prior to public disclosure. 

2) Dates of material events: Including the dates of signing letters of intent or 

memoranda, engaging financial or legal advisors, executing agreements, and 
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Board meetings. 

3) Important documents and minutes: Including the merger, demerger, 

acquisition, or share transfer plan, letters of intent or memoranda, material 

agreements, and Board meeting minutes. 

5.6.9 When the Company participates in an acquisition or share transfer, it shall, within 

two days from the date of the Board resolution, report the information specified in 

Subparagraph 5.6.8, Items 1 and 2 to the Financial Supervisory Commission 

through the internet information system in the prescribed format. 

5.6.10 Where any party to a merger, demerger, acquisition, or share transfer in which the 

Company participates is not a public company, the Company shall enter into an 

agreement with such party and comply with Subparagraphs 5.6.2, 5.6.4, and 5.6.7. 

5.6.11 Where any party to a merger, demerger, acquisition, or share transfer in which the 

Company participates is not a listed or OTC-listed company, the Company shall 

enter into an agreement with such party and comply with Subparagraphs 5.6.8 and 

5.6.9. 

5.7 Information Disclosure 

5.7.1 Where the Company acquires or disposes of assets under any of the following 

circumstances, it shall, within two days from the date of occurrence, announce and 

report the relevant information on the website designated by the Financial 

Supervisory Commission in the prescribed format: 

1) Acquisition or disposal of real property or right-of-use assets thereof 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% of the Company’s paid-in capital, 10% of total assets, or NT$300 

million or more; provided that trading of domestic government bonds, bonds 

with repurchase or resale agreements, or subscription or redemption of money 

market funds issued by domestic securities investment trust enterprises shall 

not be subject to this requirement. 

2) Conducting mergers, demergers, acquisitions, or share transfers. 

3) Losses from derivatives transactions reaching the total or individual contract 

loss limits specified in these Procedures. 

4) Acquisition or disposal of assets of the type of equipment or right-of-use assets 

for operational use, where the counterparty is not a related party and the 

transaction amount reaches NT$500 million or more. 

5) Acquisition of real property through self-construction on owned land, 

construction on leased land, joint construction with allocation of units, joint 

construction with allocation of profits, or joint construction with allocation for 

sale, where the counterparty is not a related party and the total expected 

investment amount reaches NT$500 million or more. 

6) Asset transactions other than those specified in the preceding five items or 

investments in Mainland China, where the transaction amount reaches 20% of 

the Company’s paid-in capital or NT$300 million or more. However, the 

following circumstances shall not be subject to this requirement: 

a. Trading of domestic government bonds or foreign government bonds with 
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a credit rating not lower than the sovereign rating of the Republic of China 

(Taiwan). 

b. Securities trading conducted by professional investors on securities 

exchanges or at OTC venues, or subscription for foreign government 

bonds in the primary market or subscription for publicly issued ordinary 

corporate bonds and general financial bonds not involving equity 

(excluding subordinated bonds), or subscription or redemption of 

securities investment trust funds or futures trust funds, or subscription or 

redemption of exchange-traded notes. 

c. Trading of bonds with repurchase or resale agreements, or subscription or 

redemption of money market funds issued by domestic securities 

investment trust enterprises. 

The transaction amounts referred to in the preceding paragraph shall be calculated 

as follows: 

1) The amount of each individual transaction. 

2) The cumulative amount of acquisitions or disposals of the same type of 

underlying asset with the same counterparty within one year. 

3) The cumulative amount of acquisitions or disposals (calculated separately for 

acquisitions and disposals) of the same security within one year. 

4) The cumulative amount of acquisitions or disposals (calculated separately for 

acquisitions and disposals) of real property or right-of-use assets thereof under 

the same development project within one year. 

The term “within one year” as used in the preceding paragraph refers to the one-

year period retroactively calculated from the date of occurrence of the current 

transaction; provided that any portion already announced in accordance with the 

Regulations Governing the Acquisition and Disposal of Assets by Public 

Companies promulgated by the Financial Supervisory Commission need not be 

counted again. 

5.7.2 The Company shall, by the 10th day of each month, enter into the information 

reporting website designated by the Financial Supervisory Commission the status of 

derivatives transactions engaged in by the Company and its subsidiaries that are not 

domestic public companies, as of the end of the preceding month, in the prescribed 

format. 

5.7.3 Where any item required to be announced by the Company under applicable 

regulations contains any error or omission at the time of announcement and 

correction is required, the Company shall, within two days from the date it becomes 

aware thereof, re-enter and announce all items in their entirety. 

5.7.4 The Company shall retain at the Company all relevant contracts, minutes, 

memorandum books, appraisal reports, and opinion letters issued by certified public 

accountants, attorneys, or securities underwriters in connection with the acquisition 

or disposal of assets for at least five years, unless otherwise provided by law. 

5.7.5 Where, after the Company has announced and reported a transaction pursuant to 

Subparagraphs 5.7.1, 5.7.2, and 5.7.3, any of the following circumstances occurs, 

the Company shall, within two days from the date of occurrence, announce and 
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report the relevant information on the website designated by the Financial 

Supervisory Commission: 

1) Any amendment, termination, or rescission of the relevant contract originally 

entered into for the transaction. 

2) Failure to complete a merger, demerger, acquisition, or share transfer in 

accordance with the schedule prescribed in the contract. 

3) Any change to the content originally announced and reported. 

5.8 Control Procedures for Acquisition or Disposal of Assets by Subsidiaries 

5.8.1 Each subsidiary of the Company shall handle the acquisition or disposal of its 

assets in accordance with the “Procedures for Acquisition or Disposal of Assets” 

established by such subsidiary. 

5.8.2 Where a subsidiary of the Company that is not a domestic public company acquires 

or disposes of assets under circumstances requiring announcement and reporting 

under Subparagraph 5.7, the Company shall make such announcement and report 

on its behalf. 

For purposes of the announcement and reporting standards set forth in 

Subparagraph 5.7.1, Paragraph 1 as applicable to the subsidiary referred to in the 

preceding paragraph, the standards relating to paid-in capital or total assets shall be 

based on the paid-in capital or total assets of the Company. 

5.9 Where the Company obtains an appraisal report or an opinion letter from a certified public 

accountant, attorney, or securities underwriter, the professional appraiser and appraisal 

personnel, certified public accountant, attorney, or securities underwriter shall comply with 

the following requirements: 

1. They may not have previously received a final and unappealable sentence to 

imprisonment for one year or more for violation of the Securities and Exchange Act, 

Company Act, Banking Act, Insurance Act, Financial Holding Company Act, 

Business Entity Accounting Act, or for fraud, breach of trust, embezzlement, forgery 

of documents, or occupational crimes. However, this restriction shall not apply if 

more than three years have elapsed since completion of service of the sentence, 

expiration of a suspended sentence, or pardon. 

2. They may not be a related party or de facto related party of any transaction party. 

3. Where the Company is required to obtain appraisal reports from two or more 

professional appraisers, the different professional appraisers or appraisal personnel 

may not be related parties or de facto related parties of one another. 

When issuing an appraisal report or opinion letter, the persons referred to in the preceding 

paragraph shall comply with the self-regulatory rules of the industry associations to which 

they belong and the following matters: 

1. Before accepting a case, they shall prudently assess their own professional 

competence, practical experience, and independence. 

2. When carrying out a case, they shall properly plan and execute appropriate 

procedures in order to form a conclusion and use it as the basis for issuing the report 

or opinion letter; the procedures performed, data collected, and conclusions reached 

shall be fully and accurately recorded in the working papers. 

3. They shall evaluate, item by item, the appropriateness and reasonableness of the data 
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sources, parameters, and information used as the basis for issuing the appraisal report 

or opinion letter. 

4. Their declaration shall include statements that the relevant personnel possess 

professional competence and independence, that the information used has been 

assessed as appropriate and reasonable, and that applicable laws and regulations have 

been complied with. 

Where the Company acquires or disposes of assets through court auction procedures, the 

evidentiary documentation issued by the court may be substituted for an appraisal report or 

a CPA opinion. 

5.10 Where managerial officers or responsible personnel of the Company violate the 

Regulations Governing the Acquisition and Disposal of Assets by Public Companies 

promulgated by the Financial Supervisory Commission or these Procedures, they shall be 

submitted for performance evaluation in accordance with the Company’s personnel 

management rules and employee handbook, and disciplined depending on the severity of 

the circumstances. 

5.11 The transaction amounts referred to in Subparagraphs 5.1, 5.2, and 5.4 of these Procedures 

shall be calculated in accordance with Subparagraph 5.7.1, Paragraph 2, and the term 

“within one year” shall refer to the one-year period retroactively calculated from the date 

of occurrence of the current transaction; any portion for which an appraisal report issued by 

a professional appraiser or a certified public accountant’s opinion has already been 

obtained in accordance with these Procedures need not be counted again. 

5.12 These Procedures for Acquisition or Disposal of Assets of the Company shall be adopted 

by resolution of the Board of Directors, submitted to each supervisor, and then submitted to 

the shareholders’ meeting for approval; the same shall apply to any amendment hereto. 

Where any director expresses dissent and such dissent is recorded in the minutes or stated 

in writing, the Company shall also submit the director’s dissenting materials to each 

supervisor. 

Where the Company has established independent directors in accordance with the 

Securities and Exchange Act, when these Procedures are submitted to the Board of 

Directors for discussion, full consideration shall be given to the opinions of each 

independent director; where an independent director expresses dissent or reservation, such 

opinion shall be recorded in the minutes of the Board meeting. 

Where the Company has established an Audit Committee in accordance with the Securities 

and Exchange Act, the adoption or amendment of these Procedures shall be approved by 

more than one-half of all members of the Audit Committee and submitted to the Board of 

Directors for resolution. 

Where approval by more than one-half of all members of the Audit Committee as set forth 

in the preceding paragraph is not obtained, the matter may be approved by more than two-

thirds of all directors, and the resolution of the Audit Committee shall be recorded in the 

minutes of the Board meeting. 

The terms “all members of the Audit Committee” and “all directors” as used in this Article 

shall be counted based on the actual number of persons then in office. 
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Attachment 11 

CoreIntelligence Holdings Corporation 

Rules of Procedure of the Shareholders’ Meeting 

Article 1 

The Company’s procedure of meeting of shareholders shall be conducted in accordance with these 

Rules. Matters not specified in these Rules shall be handled in accordance with relevant laws and 

regulations. 

Article 2 

The meeting of shareholders shall be held at the registered office of the Company or at a venue 

convenient for shareholders to attend and suitable for holding the meeting of shareholders. The 

starting time of the meeting may not be earlier than 9 a.m. or later than 3 p.m. 

Article 3 

The Company shall prepare an attendance book for shareholders present to sign in, or the shareholders 

present may hand in a sign-in card in lieu of signing on the attendance book. 

When a government agency or a juristic person acts as a shareholder, its representatives to attend the 

meeting of shareholders may not be limited to one person. When a juristic person is appointed to 

attend a meeting of shareholders by proxy, it may designate only one representative to attend the 

meeting. 

Article 4 

If the meeting of shareholders is convened by the board of directors, the meeting shall be chaired by 

the chairman of the board. When the chairman of the board is on leave or unable to exercise his/her 

powers and authority for any cause, the chairman of the board shall designate one of the directors to 

act on his/her behalf. Where the chairman of the board does not make such a designation, the directors 

shall elect from among themselves one person to serve as the chairman. 

If the meeting of shareholders is convened by any other person having the convening right other than 

the board of directors, the chairman shall be acted by such person having the convening right. If there 

are two or more persons having the convening right, one chairman of the meeting shall be elected 

from among themselves. 

The Company may designate lawyers, certified public accountants or related personnel appointed by 

it to attend the meeting of shareholders. 

Article 5 

The Company shall conduct a continuously and uninterrupted audio and video recording of the 

procedures of shareholders’ sign-in at the reception, the progress of the meeting, and voting and 

counting of votes, beginning from the time of accepting the sign-in of shareholders. 

The audio-visual materials stated in the preceding Paragraph shall be kept for at least one year. 

However, if a shareholder files a lawsuit in accordance with Article 189 of the Company Act, it shall 

be kept until the conclusion of the lawsuit. 

Article 6 

Attendance at a meeting of shareholders shall be calculated on the basis of number of shares. The 

number of shares in attendance is calculated in accordance with the number of shares specified on the 

attendance book or the sign-in cards handed in, plus the number of shares whose voting rights are 

exercised in writing or by electronic means. 

At the scheduled meeting time, the chairman shall immediately call the meeting to order and announce 

the relevant information, such as the number of non-voting rights and the number of shares present. 

However, when the attending shareholders do not represent more than half of the total issued shares, 

the chairman may announce the postponement of the meeting. The number of postponements shall 

be limited to twice, and the total postponement time may not exceed one hour in aggregate. After the 

second postponement, if the attending shareholders still represent less than one-third of the total 
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issued shares, the chairman shall announce the meeting adjourned. 

If the quorum is still not met after the second postponement stated in the preceding Paragraph while 

the attending shareholders represent one-third or more of the total number of issued shares, a tentative 

resolution may be adopted in accordance with Paragraph 1, Article 175 of the Company Act; a notice 

of such tentative resolution shall be given to each of the shareholders, and a meeting of shareholders 

shall be reconvened within one month. 

Before the conclusion of the meeting, if the shareholders present represent a majority of the total 

number of issued shares, the chairman may resubmit the tentative resolution to the meeting of 

shareholders for voting in accordance with Article 174 of the Company Act. 

Article 7 

If the meeting of shareholders is convened by the board of directors, the agenda shall be set by the 

board of directors. The meeting shall proceed in the order set by agenda, which may not be altered 

without a resolution of the meeting of shareholders. 

The provisions stated in the preceding Paragraph shall apply mutatis mutandis to the meeting of 

shareholders convened by any other person having the convening right. 

Before concluding the meeting discussions (including provisional motions) set in the agenda under 

the preceding two Paragraphs, the chairman may not arbitrarily announce the meeting adjourned 

without a resolution; if the chairman violates the rules of procedure and announces the meeting 

adjourned, other members of the board of directors shall promptly assist the attending shareholders 

in electing a new chairman by a majority of votes represented by attending shareholders in accordance 

with the statutory procedure, and continue the meeting. 

The chairman shall give ample opportunities for full explanations and discussions of the proposals 

and the amendments or provisional motions proposed by shareholders. When the chairman believes 

that a proposal has been discussed sufficiently and may be put to vote, he may announce the cessation 

of discussion, put it forward for voting, and arrange adequate and sufficient time for voting. 

Article 8 

An attending shareholder shall complete a speaker’s slip stating the main points of the speech, 

shareholder account number (or attendance certificate number) and account name, and the sequence 

of speeches by shareholders shall be determined by the chairman. 

An attending shareholder who has only submitted a speaker’s slip but does not actually speak shall 

not be deemed to have spoken. If the contents of the speech are inconsistent with that stated on the 

speaker’s slip, the contents of the speech shall prevail. 

Without the consent of the chairman, each shareholder’s speech on the same proposal shall not exceed 

twice, and each time may not exceed five minutes. However, if the shareholder’s speech violates the 

rules or exceeds the scope of the discussion topic, the chairman may stop his/her speech. 

When an attending shareholder is speaking, other shareholders may not speak or interfere except with 

the consent of the chairman and the shareholder having the floor. The chairman shall stop any such 

violations. 

When a juristic person shareholder designates two or more representatives to attend a meeting of 

shareholders, only one person may speak on the same proposal. 

After an attending shareholder has spoken, the chairman may respond personally or designate relevant 

personnel to respond. 

Article 9 

The voting at a shareholders meeting shall be calculated on the basis of shares. 

The shares held by shareholders having no voting right shall not be counted in the total number of 

issued shares while adopting a resolution at a meeting of shareholders. 

Shareholders shall have one voting right per share, except when shares are restricted shares or have 

no voting rights stated in Paragraph 2, Article 179 of the Company Act. 
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Article 10 

Unless otherwise provided in the Company Act or the Company’s Articles of Incorporation, the voting 

of proposal shall be passed by a majority of the total number of the attending shareholders. In case of 

a voting, the chairman or his/her designated person shall announce the total number of voting rights 

of the attending shareholders, and then the shareholders shall vote. And on the same day of the 

meeting of shareholders is held, the results of shareholders’ approval, opposition and waiver shall be 

entered into the MOPS. If the total number of voting rights of the shareholders present does not reach 

the statutory or stipulated number of shares stated in the Articles of Incorporation, the chairman may 

declare that the proposal is not approved, and it is unnecessary to vote. 

Where there is an amendment or alternative to the same proposal, the chairman shall combine the 

amended or alternative proposal with the original proposal and decide the order of voting. If one of 

the proposals has been passed, the other proposals shall be deemed rejected and no further voting 

shall be required. 

The monitors and ballot counters for voting shall be designated by the chairman; however, only such 

persons who are shareholders may serve as monitors. 

The counting of votes for meeting of shareholders or election proposals shall be conducted in a public 

place at the venue of the meeting of shareholders; after the counting of votes is completed, the voting 

results shall be immediately announced on the spot, including statistical weights, and shall be 

recorded. 

Article 11 

The chairman may direct monitors or security guards to help maintain order in the venue of meeting. 

If the venue of meeting is equipped with sound amplifying equipment, the chairman may stop the 

shareholder who does not use the equipment configured by the company to speak. 

If a shareholder violates the rules of procedure and disobey the chairman’s correction, obstructs the 

progress of the meeting and still disobeys despite being stopped, the chairman may direct the 

scrutineers or security guards to ask him/her to leave the venue of meeting. 

Article 12 

During the progress of the meeting, the chairman may announce an appropriate time of break at 

his/her discretion. In the event of force majeure, the chairman may rule to suspend the meeting 

temporarily and announce a time when the meeting will be resumed, depending on the circumstances. 

Before concluding all the meeting discussions (including provisional motions) set on the agenda set 

by the meeting of shareholders, if the venue of meeting is no longer available for continued use at 

that time, the meeting of shareholders may adopt a resolution to find another venue to resume the 

meeting. 

The meeting of shareholders may resolve to defer or resume the meeting within five days in 

accordance with Article 182 of the Company Act. 

Article 13 

These Rules shall be implemented after a resolution is adopted at the meeting of shareholders, and 

the same shall apply when any amendment is made thereto. 
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Attachment 12 

CoreIntelligence Holdings Corporation 

Rules Governing Election of Directors and Supervisor 

Article 1 

The election of the Company’s directors and supervisors shall be handled in accordance with these 

Rules. Matters not stipulated in these Rules shall be handled in accordance with relevant laws and 

regulations. 

Article 2 

The election of the Company’s directors and supervisors shall adopt cumulative voting system. The 

number of votes exercisable in respect of one share shall be the same as the number of directors and 

supervisors to be elected, and the total number of votes per share may be consolidated for electing a 

single candidate or may be split for electing multiple candidates. If the Company appoints 

independent directors, the election of independent directors and non-independent directors shall be 

conducted concurrently, with the number of elected seats calculated separately. After the Company 

publicly issues its shares, the election of directors, supervisors, and independent directors shall adopt 

the candidate nomination system in accordance with Article 192-1 of the Company Act.After the 

Company publicly issues its shares, it shall establish an Audit Committee in accordance with Article 

14-4 of the Securities and Exchange Act to replace the supervisors. The Audit Committee shall be 

composed of all independent directors. From the date of establishment of the Audit Committee, the 

term of office of the incumbent supervisors who have been elected shall continue until the date on 

which the first Audit Committee of the Company is duly constituted. 

Article 3 

The board of directors and supervisors shall prepare separate ballots for directors in number identical 

to that of the directors to be elected, and the number of voting rights associated with each ballot shall 

be specified on the ballots. The ballots shall be distributed to the shareholders present at the meeting 

of shareholders. The recording of the name of a voter may be replaced by the attendance card number 

printed on the ballots. 

Article 4 

The directors and supervisors of the Company shall be elected, in accordance with the number of 

seats prescribed in the Articles of Incorporation, by those candidates receiving the highest number of 

votes, in descending order. If two or more candidates obtain the same number of votes, but the number 

of positions exceeds the required number, they shall draw lots to decide the winner. The chair shall 

conduct the drawing for the candidates who are absent. 

Article 5 

Before the election begins, the chair shall appoint a number of monitors and ballot counters with 

shareholder status to perform various related duties. The ballot box shall be prepared by the Company 

and publicly opened and exhibited by the monitor before voting begins. 

Article 6 

Ballots shall be invalid under any of the following circumstances: 

1. The ballot used is not that prepared by the person having the convening right. 

2. A blank ballot is placed in the ballot box. 

3. The writing on the ballot is illegible and unrecognizable or is altered. 

4. The verification indicates that the name of the candidate entered on the ballot is inconsistent with 

that appeared on the list of director candidates. 

5. Other words are entered on the ballot in addition to entering the number of voting rights allotted. 

Article 7 

Ballots shall be calculated on the spot after the voting, and the results of the balloting, the list of 

elected directors and supervisors, shall be announced on the spot by the chair. 
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The ballots for the election matters stated in the preceding Paragraph shall be properly kept in custody 

and for at least one year. However, if a shareholder files a lawsuit in accordance with Article 189 of 

the Company Act, it shall be kept until the conclusion of the lawsuit. 

Article 8 

These Rules shall be implemented after a resolution is adopted at the meeting of shareholders, and 

the same shall apply when any amendment is made thereto.  
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Attachment 13 

CoreIntelligence Holdings Corporation 

Rules of Procedure of the Board of Directors 

1. Purpose: These Rules are established to ensure that the procedures for meetings of the Board of 

Directors of the Company are properly followed, in accordance with Article 2 of the 

Regulations Governing Procedure for Board of Directors Meetings of Public Companies. 

2. Scope: Unless otherwise provided by the Company Act, the Securities and Exchange Act, the 

Company’s Articles of Incorporation, or other applicable laws and regulations, the principal 

agenda items, operating procedures, matters to be recorded in the minutes, announcements, 

and other matters to be observed for meetings of the Board of Directors of the Company shall 

be governed by these Rules. 

3. Authorities and Responsibilities: 

3.1 Where a meeting of the Board of Directors is convened by the Chairman, the Chairman 

shall act as the chairperson of the meeting. However, for the first meeting of each term of 

the Board, where it is convened by the director receiving the highest number of votes at the 

shareholders’ meeting, such director shall act as the chairperson of the meeting; where 

there are two or more persons having convening authority, one shall be elected from 

among themselves to act as the chairperson. 

Where a meeting of the Board of Directors is convened by a majority of the directors 

pursuant to Article 203, Paragraph 4 or Article 203-1, Paragraph 3 of the Company Act, the 

directors shall elect one person from among themselves to act as the chairperson. 

Where the Chairman is absent, the Chairman shall designate a director to act on his or her 

behalf; if no such designation is made, the directors shall elect one person from among 

themselves to act as the proxy. 

3.2 Except for matters required to be submitted to the Board of Directors for discussion under 

Subparagraph 5.2 of these Rules, the levels of delegation and the content of matters 

authorized for execution pursuant to laws and regulations or the Company’s Articles of 

Incorporation shall be clearly specified. 

4. Operating Procedures: 

4.1 Convening of Board Meetings and Meeting Notices 

4.1.1 The Company shall convene a meeting of the Board of Directors at least once each 

quarter, and each director and supervisor shall be notified at least seven days in 

advance, specifying the time and place of the meeting and the reasons for convening; 

provided, however, that in the case of emergency, a meeting may be convened at any 

time, and directors may not raise an objection on the grounds that the notice period is 

less than seven days. The aforesaid notice may be given in writing, by facsimile, or by 

electronic mail. 

4.1.2 The time and place of Board meetings shall be held at the Company’s location and 

during office hours, or at a place and time convenient for directors to attend and 

suitable for holding such meetings. 

4.1.3 Matters set forth in Subparagraph 5.2 of these Rules shall be specified in the notice of 

convening and may not be raised by way of extempore motion. 
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4.1.4 The unit responsible for handling Board meeting affairs designated by the Company 

shall be the functional unit assigned by the Chairman according to the Company’s 

organizational structure. The unit responsible for meeting affairs shall prepare the 

agenda and provide sufficient meeting materials, which shall be sent together with the 

meeting notice. Where a director considers the meeting materials insufficient, he or 

she may request supplementation from the unit responsible for meeting affairs. Where 

a proposal submitted to the Board for discussion is considered insufficiently supported 

by two or more directors, or where more than half of the directors agree, a request 

may be made to the Board to postpone the consideration of such proposal, and the 

Board shall adopt such request. 

4.1.5 When the Company convenes a Board meeting, directors, supervisors, or independent 

directors may, as necessary based on the content of the proposals and subject to the 

consent of the convener, notify personnel of relevant departments or subsidiaries to 

attend the meeting as non-voting participants to provide reports and respond to 

inquiries raised by directors, so as to facilitate the Board in making appropriate 

resolutions. Where necessary, certified public accountants, attorneys, or other 

professionals may also be invited to attend the meeting and provide explanations. 

However, they shall leave the meeting during discussion and voting. 

4.2 Chairperson of the Board Meeting and Meeting Proceedings 

4.2.1 A sign-in book shall be prepared at Board meetings and signed by attending directors 

for reference; directors shall attend meetings in person, and a director who is unable to 

attend may appoint another director in writing to attend on his or her behalf. Where a 

Board meeting is conducted via video conference, a director participating in the 

meeting by such means shall be deemed to have attended in person. 

4.2.2 Where a director appoints another director to attend a Board meeting on his or her 

behalf, such appointment shall be limited to one proxy, and the scope of authorization 

for each convening matter shall be specified in each proxy form. A director residing 

abroad may appoint in writing another shareholder residing domestically to attend 

Board meetings on a regular basis as proxy; such proxy arrangement shall be filed 

with the competent authority for registration. 

4.2.3 Where the scheduled meeting time has arrived and less than half of all directors are 

present, the chairperson may announce a postponement of the meeting on the same 

day, provided that such postponement shall be limited to two times. If a quorum is 

still not met after two postponements, the chairperson may reconvene the meeting in 

accordance with the procedures set forth in Subparagraph 4.1. The total number of 

directors shall be calculated based on the actual number of directors then in office. 

4.2.4 The Board meeting shall proceed in accordance with the agenda set out in the meeting 

notice. However, the agenda may be changed with the consent of more than half of 

the directors present. Without the consent of more than half of the directors present, 

the chairperson may not unilaterally declare adjournment of the meeting. 

During the proceedings of the Board meeting, if the number of directors present falls 

below a majority of attending directors, upon motion by the directors present, the 

chairperson shall declare a suspension of the meeting, and Subparagraph 4.2.3 shall 

apply mutatis mutandis. 
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Where, during the proceedings of the Board meeting, the chairperson is unable to 

preside or declares adjournment in violation of the preceding paragraph, the selection 

of a proxy shall be governed mutatis mutandis by Subparagraph 3.1, Paragraph 3. 

4.3 Voting, Vote Counting, and Vote Monitoring Methods of the Board of Directors 

4.3.1 When the chairperson considers that a proposal has been sufficiently discussed by the 

directors and is ready for voting, the chairperson may announce the conclusion of the 

discussion and submit a proposal for voting. When a proposal is put to a vote at a 

Board meeting, if the chairperson, upon inquiry, receives no objection from all 

directors present, the proposal shall be deemed approved; if any objection is raised 

upon such inquiry by the chairperson, the proposal shall be submitted for voting. The 

term “all directors present” as used above shall exclude directors who are not 

permitted to exercise voting rights pursuant to Subparagraph 4.3.5. 

4.3.2 The method of voting shall be determined by the chairperson from among the 

following; however, where any attendee raises an objection, the decision shall be 

made based on the opinion of the majority: 

1) Voting by a show of hands or by voting apparatus. 

2) Roll-call voting. 

3) Voting by ballot. 

4) Any other voting method adopted by the Company. 

4.3.3 In any resolution of the Board of Directors, each director shall have one vote, and 

unless otherwise provided by applicable laws or the Company Act, a resolution shall 

require the attendance of more than one-half of all directors and the approval of more 

than one-half of the directors present. 

4.3.4 Where the Company has independent directors, at least one independent director shall 

attend each Board meeting in person; for matters required to be submitted to the 

Board of Directors for resolution pursuant to Article 14-3 of the Securities and 

Exchange Act, all independent directors shall attend the Board meeting, and where an 

independent director is unable to attend in person, he or she shall appoint another 

independent director to attend as proxy. Where an independent director expresses a 

dissenting or qualified opinion, such opinion shall be recorded in the minutes of the 

Board meeting; where an independent director is unable to attend the Board meeting 

in person to express such opinion, he or she shall, unless there is a justifiable reason, 

provide a written opinion in advance, which shall be recorded in the minutes of the 

Board meeting. 

4.3.5 Where a director has an interest in any matter under discussion at a Board meeting, 

whether for himself or herself or for the juristic person he or she represents, the 

director shall explain the essential content of such interest at the meeting; where there 

is a likelihood of prejudice to the interests of the Company, the director shall not 

participate in discussion or voting, shall recuse himself or herself during discussion 

and voting, and shall not exercise voting rights on behalf of another director. 

Where a director’s spouse, blood relatives within the second degree of kinship, or a 

company having a controlling or subordinate relationship with such director has an 

interest in the matter under discussion, such interest shall be deemed to be that of the 

director. 
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Directors shall also exercise self-discipline and shall not provide mutual support in 

voting. Where a director participates in voting in violation of the recusal requirement, 

such vote shall be deemed invalid. A director who is not permitted to exercise voting 

rights pursuant to this subparagraph shall not be counted in the number of voting 

rights of directors present. 

Matters requiring recusal by directors include, but are not limited to, the lifting of 

non-compete restrictions on directors, resolutions on directors’ remuneration, and 

other matters in which directors have a personal interest. 

4.3.6 For voting on Board proposals, the chairperson may designate personnel to count the 

votes, and all directors present shall act as vote monitors. 

5. Agenda Items, Matters for Discussion, and Minutes 

5.1 The agenda of the Company’s regular Board meetings shall at least include the following 

items: 

5.1.1 Reports: 

1) The minutes of the previous meeting and the status of implementation. 

2) Important financial and business reports. 

3) Internal audit reports. 

4) Other important reports. 

5.1.2 Matters for Discussion: 

1) Matters reserved from the previous meeting. 

2) Matters scheduled for discussion at the current meeting. 

5.1.3 Extempore motions. 

5.2 The following matters shall be submitted to the Board of Directors for discussion: 

5.2.1 The Company’s operating plans. 

5.2.2 Annual financial reports signed or sealed by the Chairman, managerial officers, and 

the chief accounting officer. 

5.2.3 The adoption or amendment of the internal control system pursuant to Article 14-1 of 

the Securities and Exchange Act, and the assessment of the effectiveness of the 

internal control system. 

5.2.4 The adoption or amendment, pursuant to Article 36-1 of the Securities and Exchange 

Act, of the procedures for major financial and business actions such as acquisition or 

disposal of assets, engaging in derivatives transactions, loaning of funds to others, and 

making endorsements/guarantees. 

5.2.5 The offering, issuance, or private placement of equity securities. 

5.2.6 The election or dismissal of the Chairman. 

5.2.7 The appointment or dismissal of the heads of finance, accounting, or internal audit. 

5.2.8 Donations to related parties or material donations to non-related parties. However, in 

the case of charitable donations for emergency relief due to major natural disasters, 

such donations may be submitted to the next Board meeting for ratification. The term 

“related party” as used above refers to related parties as defined in the Regulations 

Governing the Preparation of Financial Reports by Securities Issuers; the term 

“material donations to non-related parties” refers to any single donation amount, or 

the cumulative donations to the same recipient within one year, reaching NT$100 

million or more, or reaching 1% or more of the net operating revenue as stated in the 
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most recent annual financial statements audited and certified by a certified public 

accountant, or 5% or more of paid-in capital. The term “within one year” as used 

above refers to the one-year period retroactively calculated from the date of the 

current Board meeting; any portion already approved by the Board of Directors shall 

not be counted again. 

5.2.9 Matters required to be resolved by the Board of Directors pursuant to Article 14-3 of 

the Securities and Exchange Act, or other matters required by laws and regulations, 

the Articles of Incorporation, or as prescribed by the competent authority to be 

resolved by the shareholders’ meeting or the Board of Directors. 

5.3 Matters to be recorded in the minutes of Board meetings and their preservation 

5.3.1 The proceedings of Board meetings shall be recorded in minutes, which shall include 

at least the following particulars: 

1) The session (or year) of the meeting, and the time and place. 

2) The name of the chairperson. 

3) The attendance status of directors, including the names and number of those 

present, on leave, and absent. 

4) The names and titles of attendees. 

5) The name of the minute taker. 

6) Matters reported. 

7) Matters for discussion: the method and results of resolution for each proposal, a 

summary of statements made by directors, supervisors, experts, and other 

persons, the names of directors having an interest as described in Subparagraph 

4.3.5, an explanation of the material content of such interest, the reasons for 

recusal or non-recusal, the circumstances of recusal, and any dissenting or 

qualified opinions with records or written statements, and written opinions 

provided by independent directors pursuant to Subparagraph 4.3.4. 

8) Extempore motions: the name of the proposer, the method and results of 

resolution for each proposal, a summary of statements made by directors, 

supervisors, experts, and other persons, the names of directors having an interest 

as described in Subparagraph 4.3.5, an explanation of the material content of 

such interest, the reasons for recusal or non-recusal, the circumstances of 

recusal, and any dissenting or qualified opinions with records or written 

statements. 

9) Other matters to be recorded. 

5.3.2 Where any of the following circumstances apply to resolutions of the Board of 

Directors, in addition to being recorded in the minutes, the Company shall, within two 

days from the date of the Board meeting, make an announcement and report on the 

information reporting website designated by the competent authority: 

1) An independent director expresses a dissenting or qualified opinion that is 

recorded or provided in writing. 

2) A matter is approved by more than two-thirds of all directors without having 

been approved by the Audit Committee. 

5.3.3 The attendance book for Board meetings shall form part of the minutes and shall be 

properly preserved for the duration of the Company’s existence. 
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5.3.4 The minutes shall be signed or sealed by the chairperson and the minute taker, and 

shall be distributed to all directors and supervisors within twenty days after the 

meeting, and shall be included in the Company’s important records and properly 

preserved for the duration of the Company’s existence. The preparation and 

distribution of the minutes may be conducted in electronic form. 

5.3.5 The Company shall make audio or video recordings of the entire proceedings of 

Board meetings and retain such recordings for at least five years, which may be stored 

in electronic form. Where any litigation arises in relation to resolutions of the Board 

of Directors before the expiration of the retention period, the relevant audio or video 

recordings shall be retained until the conclusion of such litigation. 

5.3.6 Where a Board meeting is conducted via video conference, the audio-visual 

recordings of the meeting shall form part of the minutes and shall be properly 

preserved for the duration of the Company’s existence. 

6. Implementation and Amendments 

6.1 Any matters not provided for in these Rules shall be governed by the Company Act, the 

Company’s Articles of Incorporation, and other applicable laws and regulations. 

6.2 These Rules shall be implemented upon approval by the Board of Directors and submission 

to the shareholders’ meeting for reporting. Any future amendments may be authorized to 

be resolved by the Board of Directors. 
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Appendix 1 

   Coretronic Corporation 

Articles of Incorporation  
 

CHAPTER 1：General Provisions                       

Article 1: The Company is incorporated under those provisions of the Company Law relating to 

companies limited by shares, and is named as “Coretronic Corporation”. The 

Coompany’s English is named as Coretronic Corporation. 

Article 2: The business engaged in by the Company shall be as follows： 

1.CC01110 Computers and Computing Peripheral Equipments Manufacturing 

2.CC01080 Electronic Parts and Components Manufacturing  

3.CD01060 Aircraft and Parts Manufacturing 

4.CE01030 Photographic and Optical Equipment Manufacturing 

5.CC01101 Restrained Telecom Radio Frequency Equipments and Materials 

Manufacture 

6.F401021Restrained Telecom Radio Frequency Equipments and Materials Import   

7.CC01990 Electrical Machinery, Supplies Manufacturing  (can only be manufactured 

outside Hsinchu Science Park) 

8.Research, develop, produce, manufacture and sale the following products： 

(1)Various LCDs/ TVs, projections and the backlight modules 

(2)Multimedia presentation system equipments and software 

(3)LCD internet personal computer, LCD Windows base terminal, digital transmission, 

LCD monitors 

(4)LED displays and modules 

(5)Wearable device projection system 

(6)Commercial unmanned aerial vehicle system 

(7)All kinds of consigned design and develop and examination and consulting services 

regarding above products 

(8)Import and export trading business related to the above businesses (except the 

businesses requiring permit) 

9.Design, manufacturing and sales of Acrylics and relating consigned design, develop, 

consulting and import and export trading business of the products (can only be 

conducted outside Hsinchu Science Park) 

10.Design, manufacturing and sales of the power supply, and its Components (can only 

be manufactured outside Hsinchu Science Park) 

Article 3: Upon consent of the board of directors, the Company may provide guarantees for 

third parties in accordance with its Operational Measures Governing Guarantees and 

Endorsements which shall be separately enacted. 

Article 4: When the Company invests in another company due to the need of operation, the total 

investments could exceed a specified percentage of the total paid-in capital, and the 

Company authorizes the board of directors to execute.    

Article 5: The Company’s principal executive offices shall be located in the Science Park in 

Hsinchu, Taiwan, R.O.C. The Company may, upon approval of the board of directors 

and competent authority, establish branch offices in Taiwan or abroad. After the 
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public offerings, the Company shall not go private without the resolution of the 

shareholder meeting. The article shall not be changed in the period of the Company 

lists in OTC or Taiwan Stock Market.   

Article 6: The Company’s processing rules of announcement affairs shall fully comply with 

pertinent laws and regulations promulgated by the authorities concerned. 

 
CHAPTER 2：Shares 

Article 7: The total authorized capital of the Company shall be NT$10 billion, divided into 1 

billion(includes 70 million shares for the use of stock option certificates, preferred 

stock with warrants or corporate bonds with warrants) shares with a par value of 

NT$10 each. Subject to practical need, the board of the directors is authorized to issue 

such shares by installments.  

The Company buy back its shares according to Company Act., issuing employee stock 

option, issuing restricted stock for employees, issuing new shares for employees, 

including the employees of the controlled companies meeting certain specific 

requirements. The conditions and allocation method shall be authorized by a 

resolution of the Board of Directors. 

If the Company issue employee stock options or buy back shares for transfer to 

employees, and the subscription price or transferred price is lower than the statutory 

limit, it shall submit the matter to the shareholders’ meeting according to the relevant 

laws. 

Article 8: The share certificate of the Company may adopt the issuance of non-physical, while 

shall be issued in registered form, as well as with other securities of the Company.  

Article 9: The Company shall handle share matters in accordance with the Guidelines Governing 

Stock Matters of Public Offering Companies. 

Article 10: No transfer of shares shall be handled within sixty days prior to a shareholder regular 

meeting, or within thirty days prior to a shareholder extraordinary meeting, or within 

five days prior to allocation of dividend bonus or any other benefits. 

 The period mentioned in the previous clause is calculated from the meeting date of 

the base date. 

 
CHAPTER 3：Shareholder Meeting 

Article 11: There are two types of shareholder meetings: 

(1) General shareholder meetings shall be convened at least once a year within six 

(6) months following the end of each fiscal year. 

(2) Special shareholder meetings may be convened according to the laws whenever it 

is necessary. 

Directors may not convene the shareholders’ meeting, the shareholders who own 

shares exceeds three percent (3%) of the total issued shares may convene the 

shareholder meeting by themselves with the permission of the authority. 

Article 12: The chairman of the board shall preside at shareholder meetings if the shareholder 

meeting is convened by the board of directors. When the chairman of the board is 

unable to preside at a meeting, the directors present shall elect one from among 

themselves as proxy. 

If the shareholder meeting is convened by others with legitimate right, the one who 
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convenes it shall preside at the meeting. When more than one conveners are present, 

they shall elect one from among themselves to preside. 

Article 13: Notice shall be provided to each shareholder at least thirty (30) days prior to a general 

shareholder meeting. Notice shall be provided to each shareholder at least ten (10) 

days prior to an extraordinary shareholder meeting. The notice shall state the date 

and venue of the meeting and the purpose or purposes for which the meeting is called. 

Article 14: A shareholder of the Company shall be entitled to one vote for each share held except 

the shares provided by laws. 

Article 15: Except as otherwise provided by the laws and regulations, a resolution may be adopted 

by the shareholders or proxy of a simple majority of the votes of the issued and 

outstanding capital stocks represented at a shareholder meeting at which the 

shareholders of a majority of issued and outstanding capital are present or by proxy. 

Shareholders’ meeting will adopt electronic voting as one of the method to exercise 

the right to vote, and its related operation rules shall follow the competent authority 

regulations.. 

Article 16: When a shareholder of the Company is unable to attend a shareholder meeting for 

any reason, the shareholder may appoint proxies to attend the shareholder meeting 

published by the Company. Unless otherwise stipulated by the Company Act, 

attendance of shareholder’s proxies shall be in accordance with the provisions of 

“Regulation Governing the Use of Proxies For Attendance of Shareholder Meeting 

of Public Companies”. 

Article 17: The resolution adopted at the shareholder meeting shall be recorded in the minutes of the 

meetings and be signed or sealed by the chairman. The minutes shall be issued to all 

shareholders within 20 days after the shareholder meeting.  

The Company may provide the minutes via an announcement. 

 
CHAPTER 4：Directors, Audit Committee and Managers 

Article 18: The Company will have a board of directors consisting of seven to nine directors. 

Each director will serve an office term of three years and may be re-elected. The 

board of directors is authorized to approve the number of directors. Among the 

aforementioned board positions, the number of independent directors shall not be less 

than three. Election of directors shall adopt the candidate nomination measure and 

elected by shareholders’ meeting from the list of director candidates. Matters 

regarding professional qualification, restrictions on shareholdings, concurrent 

positions held, determination of independency, method of nomination and election, 

and other matters for compliance with respect to independent directors shall be 

subject to the rules prescribed by the securities governing authorities. Compensation 

for the directors shall be determined by the Board of Directors in accordance with 

the domestic and international business standards. The board of directors of the 

Company may resolve to purchase liability insurance for the directors.   

Article 18-1: The Company’s audit committee is formed by all independent directors and one of 

whom shall serve as the convener. Effective from the establish date of the audit 

committee, the Audit Committee or the members of Audit Committee shall be 

responsible for those responsibilities of Supervisors specified under the relevant 
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regulations.  

Article 19: The directors’ meeting shall be convened by the chairman of the board. The initial 

directors’ meeting of each term shall be convened by the director who receives the 

number of ballots representing the largest number of votes. If a director is unable to 

attend a directors' meeting, the director may appoint another director to attend the 

meeting as proxy; provided, however, that the proxy shall accept the appointment of 

one director only.  

The reasons for calling a board of directors meeting and audit committee meeting 

shall be notified to each director at least seven days in advance. In emergency 

circumstances, however, a meeting may be called on shorter notice. 

The aforesaid meeting notice may be prepared in either written, fax or electronic 

format. 

Article 20: The chairman of the board shall preside at directors’ meeting. When the chairman is 

on leave or unable to exercise his/her official functions for whatever the reason, the 

acting chairman shall be designated in accordance with the relevant regulations. 

Article 21: Except as otherwise provided in the relevant laws or this Articles of Incorporation, 

any resolution of a board of directors’ meeting shall be adopted at a meeting which 

at least general majority of the directors attend and at which meeting more than 50% 

of the directors present vote in favor of such resolution. 

Minutes of meetings shall be prepared for all resolutions adopted at a board of 

directors’ meeting. 

If the directors’ meeting is conducted in a manner of digital videoconference, the 

Directors who participate in such conference via digital video shall be deemed be 

present in person. 

Article 22: The Company may has managers, all of whom shall be duly appointed, discharged 

and paid by the board of directors through a majority vote in the meeting which is 

attended by a majority of the total number of of directors. 

Subject to the authority prescribed by the board of directors, the officers shall be 

empowered or not to manage the operation of the company and to sign relevant 

business documents for the company. 

 

CHAPTER 5：Accounting 

Article 23: The fiscal year of this Company shall commence on the first day of January each 

year and shall end on the thirty-first day of December. A year-end accounting 

statement shall be prepared at the end of each fiscal year. 

Article 24: Upon the close of each fiscal year, the board of directors shall work out the following 

documents to be audited by supervisors within thirty days prior to the regular meeting 

of shareholders before being acknowledged by the shareholder meeting: 

(1) Business report 

(2) Financial statements 

(3) Proposals of profit allocation or loss coverage 

Article 25:10%~20% of profit of the current year shall be distributed as employees’ 

compensation. If the Company have losses from previous year, the losses shall be 

compensated in advance. 
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The employee remuneration ratio referred to in the previous paragraph, no less 

than 1% shall be allocated to grassroots employees. 

Employee compensation distributed shall be made in stocks or cash including 

employees of the Company and may include employees of the controlled 

companies. The conditions and method of issuance are authorized to be determined 

by the Board of Directors. 

In the case that the annual final accounts audit results in surplus, funds shall be 

appropriated first for income tax payments and to compensate for losses from 

previous year; 10% of the surplus shall then be appropriated for the legal reserve, 

except when the accumulated amount of such legal reserve equals to the 

Company’s total paid-in capital, and to contribute or reserve certain surplus in 

accordance with applicable laws.The retained profits from previous years, and the 

BOD should propose the dividends distribution and determined by shareholders’ 

meeting. 

The company authorizes the distributable dividends and bonuses in whole or in 

part may be paid in cash after a resolution has been adopted by a majority vote at 

a meeting of the board of directors attended by two-thirds of the total number of 

directors; and in addition thereto a report of such distribution shall be submitted to 

the shareholders’ meeting. 

The company authorizes the distributable legal reserve and capital reserve in whole 

or in part may be paid in cash after a resolution has been adopted by a majority 

vote at a meeting of the board of directors attended by two-thirds of the total 

number of directors; and in addition thereto a report of such distribution shall be 

submitted to the shareholders’ meeting. 

The Company’s dividends policy is ordered by the Company Law and the Articles 

of Incorporation and decided according to the Company’s capital and financial 

structure, operation situation, profits and the characters of the industry and 

business cycle. Distributions shall be made in cash dividends or in stock dividends. 

However, due to the Company is in expansion in its industry, the Company shall, 

in consideration of the financial, business and administrative needs, distribute 

more than ten percent (10%) of the total dividends if the Company decides to 

distribute cash dividends. 

When the Company has no profits to distribute to the shareholders, the Company 

may, in consideration of the financial, business and administrative needs, to 

distribute all or partial reserve according to the relevant laws or regulations of 

authorities. 

 
CHAPTER 6：Supplementary Provisions 

Article 26:Any rules or measures related to the Articles of Incorporation shall be stipulated 

separately by the board of directors. 

Article 27:Matters not prescribed under the Articles of Incorporation shall be in accordance with 

the Company Law. 

Article 28:This Articles of Incorporation adopted on June 18, 1992; 1st amended on September 

6, 1993; 2nd amended on April 7th , 1994; 3rd amended on  September 25th, 1995; 



107 

 

 

4th amended on November 8, 1996; 5th amended on September 26, 1997; 6th 

amended on June 12, 1998; 7th amended on April 20,1999; 8th amended on April 25, 

2010; 9th amended on June 18 , 2001; 10th amended on May 29, 2002; 11th amended 

on May 29, 2002; 12th amended on May 25, 2004; 13th amended on May 26, 2005; 

14th amended on June 2, 2006; 15th amended on June 16, 2007; 16th amended on 

June 13, 2008; 17th amended on June 15, 2010; 18th amended on June 12, 2012; 

19th amended on June 17, 2014; 20th amended on June 15, 2016; 21st amended on 

June 13, 2019; 22st amended on June 12, 2020; 23nd amended on June 18, 2025；

The Articles of Incorporation shall be effective from the date they are approved by 

the shareholders meeting. The same applies in case of amendments. 

Coretronic Corporation 

Chairman：Wade Chang 
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Appendix 2                                                                                                                                            

Coretronic Corporation 

Rules of Procedure for Shareholders’ Meetings 
Article 1 

The Company’s procedure of meeting of shareholders shall be conducted in accordance with these 

Rules. Matters not specified in these Rules shall be handled in accordance with relevant laws and 

regulations. 

Article 2 

The meeting of shareholders shall be held at the registered office of the Company or at a venue 

convenient for shareholders to attend and suitable for holding the meeting of shareholders. The 

starting time of the meeting may not be earlier than 9 a.m. or later than 3 p.m. 

Article 3 

The Company shall prepare an attendance book for shareholders present to sign in, or the shareholders 

present may hand in a sign-in card in lieu of signing on the attendance book. 

When a government agency or a juristic person acts as a shareholder, its representatives to attend the 

meeting of shareholders may not be limited to one person. When a juristic person is appointed to 

attend a meeting of shareholders by proxy, it may designate only one representative to attend the 

meeting. 

Article 4 

If the meeting of shareholders is convened by the board of directors, the meeting shall be chaired by 

the chairman of the board. When the chairman of the board is on leave or unable to exercise his/her 

powers and authority for any cause, the chairman of the board shall designate one of the directors to 

act on his/her behalf. Where the chairman of the board does not make such a designation, the directors 

shall elect from among themselves one person to serve as the chairman. 

If the meeting of shareholders is convened by any other person having the convening right other than 

the board of directors, the chairman shall be acted by such person having the convening right. If there 

are two or more persons having the convening right, one chairman of the meeting shall be elected 

from among themselves. 

The Company may designate lawyers, certified public accountants or related personnel appointed by 

it to attend the meeting of shareholders. 

Article 5 

The Company shall conduct a continuously and uninterrupted audio and video recording of the 

procedures of shareholders’ sign-in at the reception, the progress of the meeting, and voting and 

counting of votes, beginning from the time of accepting the sign-in of shareholders. 

The audio-visual materials stated in the preceding Paragraph shall be kept for at least one year. 

However, if a shareholder files a lawsuit in accordance with Article 189 of the Company Act, it shall 

be kept until the conclusion of the lawsuit. 

Article 6 

Attendance at a meeting of shareholders shall be calculated on the basis of number of shares. The 

number of shares in attendance is calculated in accordance with the number of shares specified on the 

attendance book or the sign-in cards handed in, plus the number of shares whose voting rights are 

exercised in writing or by electronic means. 

At the scheduled meeting time, the chairman shall immediately call the meeting to order and announce 

the relevant information, such as the number of non-voting rights and the number of shares present. 

However, when the attending shareholders do not represent more than half of the total issued shares, 

the chairman may announce the postponement of the meeting. The number of postponements shall 

be limited to twice, and the total postponement time may not exceed one hour in aggregate. After the 
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second postponement, if the attending shareholders still represent less than one-third of the total 

issued shares, the chairman shall announce the meeting adjourned. 

If the quorum is still not met after the second postponement stated in the preceding Paragraph while 

the attending shareholders represent one-third or more of the total number of issued shares, a tentative 

resolution may be adopted in accordance with Paragraph 1, Article 175 of the Company Act; a notice 

of such tentative resolution shall be given to each of the shareholders, and a meeting of shareholders 

shall be reconvened within one month. 

Before the conclusion of the meeting, if the shareholders present represent a majority of the total 

number of issued shares, the chairman may resubmit the tentative resolution to the meeting of 

shareholders for voting in accordance with Article 174 of the Company Act. 

Article 7 

If the meeting of shareholders is convened by the board of directors, the agenda shall be set by the 

board of directors. The meeting shall proceed in the order set by agenda, which may not be altered 

without a resolution of the meeting of shareholders. 

The provisions stated in the preceding Paragraph shall apply mutatis mutandis to the meeting of 

shareholders convened by any other person having the convening right. 

Before concluding the meeting discussions (including provisional motions) set in the agenda under 

the preceding two Paragraphs, the chairman may not arbitrarily announce the meeting adjourned 

without a resolution; if the chairman violates the rules of procedure and announces the meeting 

adjourned, other members of the board of directors shall promptly assist the attending shareholders 

in electing a new chairman by a majority of votes represented by attending shareholders in accordance 

with the statutory procedure, and continue the meeting. 

The chairman shall give ample opportunities for full explanations and discussions of the proposals 

and the amendments or provisional motions proposed by shareholders. When the chairman believes 

that a proposal has been discussed sufficiently and may be put to vote, he may announce the cessation 

of discussion, put it forward for voting, and arrange adequate and sufficient time for voting. 

Article 8 

An attending shareholder shall complete a speaker’s slip stating the main points of the speech, 

shareholder account number (or attendance certificate number) and account name, and the sequence 

of speeches by shareholders shall be determined by the chairman. 

An attending shareholder who has only submitted a speaker’s slip but does not actually speak shall 

not be deemed to have spoken. If the contents of the speech are inconsistent with that stated on the 

speaker’s slip, the contents of the speech shall prevail. 

Without the consent of the chairman, each shareholder’s speech on the same proposal shall not exceed 

twice, and each time may not exceed five minutes. However, if the shareholder’s speech violates the 

rules or exceeds the scope of the discussion topic, the chairman may stop his/her speech. 

When an attending shareholder is speaking, other shareholders may not speak or interfere except with 

the consent of the chairman and the shareholder having the floor. The chairman shall stop any such 

violations. 

When a juristic person shareholder designates two or more representatives to attend a meeting of 

shareholders, only one person may speak on the same proposal. 

After an attending shareholder has spoken, the chairman may respond personally or designate relevant 

personnel to respond. 

Article 9 

The voting at a shareholders meeting shall be calculated on the basis of shares. 

The shares held by shareholders having no voting right shall not be counted in the total number of 

issued shares while adopting a resolution at a meeting of shareholders. 

Shareholders shall have one voting right per share, except when shares are restricted shares or have 

no voting rights stated in Paragraph 2, Article 179 of the Company Act. 
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Article 10 

Unless otherwise provided in the Company Act or the Company’s Articles of Incorporation, the voting 

of proposal shall be passed by a majority of the total number of the attending shareholders. In case of 

a voting, the chairman or his/her designated person shall announce the total number of voting rights 

of the attending shareholders, and then the shareholders shall vote. And on the same day of the 

meeting of shareholders is held, the results of shareholders’ approval, opposition and waiver shall be 

entered into the MOPS. If the total number of voting rights of the shareholders present does not reach 

the statutory or stipulated number of shares stated in the Articles of Incorporation, the chairman may 

declare that the proposal is not approved, and it is unnecessary to vote. 

Where there is an amendment or alternative to the same proposal, the chairman shall combine the 

amended or alternative proposal with the original proposal and decide the order of voting. If one of 

the proposals has been passed, the other proposals shall be deemed rejected and no further voting 

shall be required. 

The monitors and ballot counters for voting shall be designated by the chairman; however, only such 

persons who are shareholders may serve as monitors. 

The counting of votes for meeting of shareholders or election proposals shall be conducted in a public 

place at the venue of the meeting of shareholders; after the counting of votes is completed, the voting 

results shall be immediately announced on the spot, including statistical weights, and shall be 

recorded. 

Article 11 

The chairman may direct monitors or security guards to help maintain order in the venue of meeting. 

If the venue of meeting is equipped with sound amplifying equipment, the chairman may stop the 

shareholder who does not use the equipment configured by the company to speak. 

If a shareholder violates the rules of procedure and disobey the chairman’s correction, obstructs the 

progress of the meeting and still disobeys despite being stopped, the chairman may direct the 

scrutineers or security guards to ask him/her to leave the venue of meeting. 

Article 12 

During the progress of the meeting, the chairman may announce an appropriate time of break at 

his/her discretion. In the event of force majeure, the chairman may rule to suspend the meeting 

temporarily and announce a time when the meeting will be resumed, depending on the circumstances. 

Before concluding all the meeting discussions (including provisional motions) set on the agenda set 

by the meeting of shareholders, if the venue of meeting is no longer available for continued use at 

that time, the meeting of shareholders may adopt a resolution to find another venue to resume the 

meeting. 

The meeting of shareholders may resolve to defer or resume the meeting within five days in 

accordance with Article 182 of the Company Act. 

Article 13 

These Rules shall be implemented after a resolution is adopted at the meeting of shareholders, and 

the same shall apply when any amendment is made thereto. 
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Appendix 3 

 

Status of all Directors’ Shareholding 

 
1. Total shares issued are 390,981,110. 

2. As of April 14, 2026, the total shares of all directors as below︰ 

Title Name Number of shares Shareholding ratio 

Director Wade Chang 9,576,953 2.45% 

Director 

Hsun Chieh Investment Ltd. 

Legal Representative: 

Hsin-Chieh Hsu 

9,375,551 2.40% 

Director 

Hannstar Display 

Corporation Legal 

Representative: 

Yu-Chi Chiao 

4,920,000 1.26% 

Director Han-Ping D.Shieh 0 0.00% 

Independent Director Hsing-Yi Chow 0 0.00% 

Independent Director Audrey Tseng 0 0.00% 

Independent Director Hung-Pin Ku 0 0.00% 

Number of shares held by all directors 23,872,504 6.11% 

3. According to legal rules the minimum number of shares that may be held by all directors is 

15,639,244 shares. 

 

 


