
 

 
 
 

(This translated document is prepared in accordance with the Chinese version and is for reference 
only. In the event of any inconsistency between the English version and the Chinese version, the 
Chinese version shall prevail) 

 
 
 
 
 

             

Coretronic Corporation  
 
 
 

2019 Annual Shareholders’ Meeting  

Meeting Agenda 

     (Translation) 
 
 
 
 
 
 
 
 

       June 13, 2019 

 
  

Stock Code 
5371 



 

 
Table of Contents 

             Page 

I. Meeting Procedure ---------------------------------------------------------------------------- 1  

II.  Meeting Agenda ------------------------------------------------------------------------------ 2  

1. Report Items  ----------------------------------------------------------------------------- 3  

2. Ratification Items  ----------------------------------------------------------------------- 3  

3. Discussion and Election Items  -------------------------------------------------------- 4  

4. Extraordinary Motions  ----------------------------------------------------------------- 5  

III. Attachments   

1. 2018 Annual Business Report  -------------------------------------------------------- 6  

2. Audit Committee’s Review Report  -------------------------------------------------- 11  

3. Audited Report and Financial Statements  ------------------------------------------- 12  

4. Earnings Distribution Table ----------------------------------------------------------- 32 
 

5. Comparison Table of Amendments to the Articles of Incorporation ------------- 33  

6. Comparison Table of Amendments to the Procedures of Acquisition or 

Disposal of Assets ---------------------------------------------------------------------- 
 

36 
 

7. Comparison Table of Amendments to the Procedures of Loaning of Funds and 

Making of Endorsements/Guarantees ------------------------------------------------ 
 

50 
 

8. List of Director Candidates ------------------------------------------------------------ 51  

9. List of newly-elected Directors from non-competition restrictions -------------- 52  

IV. Appendices   
 

1. Articles of Incorporation -------------------------------------------------------------- 53 
 

2. Rules Governing the Conduct of Shareholders’ Meetings ------------------------ 59 
 

3.The Procedures for the Election of Directors ---------------------------------------- 62 
 

4. Status of all Directors' Shareholding ------------------------------------------------- 64 
 



1 
 

 
 

Coretronic Corporation 

2019 Annual General Shareholders’ Meeting Procedure 
 

 

 

 

1. Call the Meeting to Order 

2. Chairman’s Address 

3. Report Items 

4. Ratification Items 

5. Discussion and Election Items 

6. Extraordinary Motions 

7. Meeting Adjournment 
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Coretronic Corporation 

2019 Annual General Shareholders’ Meeting Agenda 

Time︰9:00 a.m., June 13 (Thursday), 2019 

Place︰Chunan Science Park (No. 2, Ke Bei 5th Rd., Science Park, Chu-Nan, Miao-Li County) 

I. Chairman’s Address 

II. Report Items 

1. 2018 Annual Business Report. 

2. Audit Committee’s Review Report. 

3. The distribution of 2018 employees' compensation. 

III. Ratification Items 

1. Ratification of 2018 Annual Business Report and Financial Statements. 

2. Ratification of the Proposal for the Distribution of 2018 Earnings. 

IV. Discussion and Election Items 

1. Proposal for the cash distribution of additional paid-in capital. 

2. Proposal of Amending the Company’s Articles of Incorporation. 

3. Proposal of Amending the Company’s Procedures of Acquisition or Disposal of Assets. 

4. Proposal of Amending the Company’s Procedures of Loaning of Funds and Making of 

Endorsements /Guarantees. 

5. Proposal for the Company’s election of Directors. 

6. Proposal to release the newly-elected Directors from non-competition restrictions. 

V. Extraordinary Motions 

VI.Meeting Adjournment 
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Report Items 

1. 2018 Annual Business Report 
Description: 2018 Annual Business Report is attached as Attachment 1. 
 
2. Audit Committee's Review Report 
Description: 2018 Audit Committee’s Report is attached as Attachment 2. 
 
3. The distribution of 2018 employees' compensation. 
Description: In accordance with Company Act and the Company Article of Incorporation , 

10%~20% of profit of the current year shall be distributed as employees’ compensation. 
The board of directors resolved to distribute NT $ 290,397,559 as 2018’s employee 
compensation in cash. 

 

Ratification Items 

1. Ratification of 2018 Business Report and Financial Statements. (Proposed by the Board of 

Directors) 

Description: 

(1) The 2018 financial statements of the Company had been audited by Ernst & Young. 

(2) Please refer to attachment 1 and 3 for 2018 Business Report and financial statements. 

(3) Please resolve. 

Resolution: 

 

2. Ratification of the Proposal for the Distribution of 2018 Earnings. (Proposed by the Board of 

Directors) 

Description: 

(1)  The proposed earnings distribution is allocated from Earnings in 2018 Available for 

Distribution, The earnings distribution table please refer to attachment 4. 

(2) Record date for paying cash dividend: Upon the approval of the 2019 shareholders’ meeting, it 

is proposed to authorize the Chairman to determine the ex-dividend date. 

(3) In the event that, before the distribution record date, the outstanding shares are affected, it is 

proposed that the Chairman shall be authorized to adjust the cash dividend per share based on 

the number of actual shares outstanding on the record date for distribution. 

(4) Please resolve. 

Resolution: 
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Discussion and Election Items 
1. Proposal for the cash distribution of additional paid-in capital (Proposed by the Board of 

Directors) 
(1) The Company intends to pay back NT$651,634,665 additional paid-in capital, the excess 

paid by investors over and above the par-value price of the previous stock issued, to the 
shareholders in accordance with Article 241 of the Company Act.  It is proposed to pay 
NT$1.5 per share based on the number of shares issued by the record date. Cash distribution 
ratio is calculated on the basis of whole NT dollar, rounded down to whole NT dollar, for 
total fractional dollars less than whole NT dollar, arrogant by decimal digit to low and 
account number from the front to rear adjustment order to meet the total cash. 

(2) Record date for paying additional paid-in capital: Upon the approval of the 2019 
shareholders’ meeting, it is proposed to authorize the Chairman to determine the distribution 
date.  

(3) In the event that, before the distribution record date, the outstanding shares are affected, it is 
proposed that the chairman be authorized to adjust the cash dividend per share based on the 
number of  actual shares outstanding on the record date for distribution. 

(4) Please resolve. 
Resolution: 

 

2. Proposal of Amending the Company’s Articles of Incorporation. (Proposed by the Board of 

Directors) 
(1)To accommodate the Company’s future business plan, comply applicable laws and 

accommodate the Company’s actual business practice, it is proposed to make certain 

provision to the Articles of Incorporation of the Company. 

(2)The comparison table of amendments to the Company’s Articles of Incorporation is attached 

as Attachment 5.  

(3) Please resolve. 
Resolution: 
 

3. Proposal of Amending the Procedures of Acquisition or Disposal of Assets. (Proposed by the 

Board of Directors) 
(1)To comply with applicable laws and accommodate the Company’s actual business practice, it is 

proposed to amend the Procedures of Acquisition or Disposal of Assets. 

(2)The comparison table of amendments to the Procedures of Acquisition or Disposal of Assets is 

attached as Attachment 6. 

(3) Please resolve. 
Resolution: 
 

4. Proposal of Amending the Company’s Procedures of Loaning of Funds and Making of 

Endorsements /Guarantees. (Proposed by the Board of Directors) 
(1)To comply with applicable laws, it is proposed to amend the Loaning of Funds and Making of 

Endorsements /Guarantees. 

(2)The comparison table of amendments to the Procedures of Loaning of Funds and Making of 



5 
 

Endorsements/Guarantees is attached as Attachment 7. 

(3) Please resolve. 
Resolution: 

 

5. Proposal for the Company’s election of Directors. (Proposed by the Board of Directors) 
(1)The ninth term of the office of Directors will expire on June 14, 2019, old Directors retiring on 

the date of election of new Directors. According to the Company’s Articles of Incorporation 

and the Board resolation, there shall be a board of Directors consisting of seven persons 

including three Independent Directors. The terms of the new Directors will be three years. The 

tenth term of the office of Directors start from June 13, 2019 and expire on June 12, 2022. 

(2)The Company adopts the candidate nomination system for electing Directors. Directors should 

be elected form the condidate list. The information of the candidates please refer to attachment 

8. 

(3) Please elect. 

Election Results: 

 

6. Proposal to release the newly-elected 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 elected at this shareholders’ meeting concurrently work for other 

companies, which may constitute the act restricted under Article 209 of the Company Act, it is 

proposed to release the non-competition restrictions on the directors without prejudice to the 

interests of the Company. The list of competition restrictions on Directors proposed to be 

released is attached as attachment 9. 

(3) Please resolve. 
Resolution: 
 
Extraordinary Motions 

 
Meeting Adjournment  
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Attachment 1 
Coretronic Corporation 

2018 Business Report 

For the fiscal year of 2018, Coretronic reported a consolidated sales revenue of NT$55,673 million, 
up 5% YoY.  Consolidated operating income totaled NT$2,302 million with a pre-tax income of 
NT$2,867 million. Net income was reported at NT$2,128 million. Net income attributable to equity 
holders of the parent Company was NT$2,020 million up 15% YoY, and the EPS in 2018 was 
NT$4.65. 

Sales breakdowns by product lines in 2018 as below: (Consolidated) 

Product 2018 2017 Diff. 

Energy Saving Products (unit/pc)  47,620,992 47,589,426 0.07% 

Visual Solutions Products (unit)  1,309,517 1,333,641 (1.81%) 

Reflecting to 2018, in response to the ultra-thin, narrow edged, high-resolution, and energy-saving 
displays on the market, the Company continued to develop its core technology of light guide plates, 
display technology, and system integration technology to enhance product competency. In terms of 
injection-molded light guide plates, Coretronic introduced new IML light guide plates with special 
optical components to further increase at least 25% of efficiency compared to the traditional Laser 
pattern optimize LGP. It can be used in high dynamic range lmaging (HDR) module of 1.5D Local 
Dimming below 17.3” for NB application. The Company also kept advancing the technology in hot 
embossing light guide plates, successfully developing PC RS-IML in hybrid mini-structure that 
produces the same efficiency as the PMMA IML light guide plates. This technology features low 
internal stress, no need for mold, and high capacity. The thickness can be reduced to below 0.3T, 
which is suitable for ultra-narrow edge display. In the research and development of HDR, 1.5D 
Local Dimming and backlight module scanning were developed and furthered implemented in 
gaming PC and monitor display. For thin 2D Local Dimming demand, the Company continued to 
develop 512~1152 Local Dimming with 3~7mm OD (Optical Density) by using optical technology. 
Special diffuser printing techniques were utilized to produce monitor display products that are thin 
and cost-effective. The OD1.8 (overall LCM module < 6mm) that incorporates exclusive Lens LGP 
design was also optimized. 

In addition, the Company developed the fifth-generation e-Privacy display technology with 
switchable viewing angles to achieve lower power consumption and better privacy performance.  It 
utilizes the core technology of a light guide plate, backlight and special diaphragm technology rather 
than traditional louver film, which is inconvenient and compromising for picture contrast quality.  
The product’s slim, narrow border and embedded touch feature are also co-design with customers. In 
automotive applications, exhaustive studies of LCMs for head-up displays through Picture 
Generation Unit have led to the development of effective multi -optical lenses with specific vertical 
viewing angles to improve visual quality, reduce volume and produce  higher efficiency.  
Following future trends for high contrast display, the Company has successfully developed the 
one-piece optical lens with only a 4mm OD and a 2D dynamic dimming LCD display, with customer 
collaboration. Semi-system integration is another new business worth exploring.  To provide 
one-stop solutions with better yield rates, product quality and niche designs, we have successfully 
developed an LCM touch module to brand customers for various applications. 

Through extending the original core competence, we are developed a seamless, globally leading 
technology featuring special LCD display optical components for the border, so the borders of two 
neighboring LCD displays can be reduced to less than 0.5mm. The image becomes complete, 
offering a continuous distortion-free video wall without a conventional black seam. It also offers a 
user-friendly plug-and-play software design which uses a playback and layout management program 
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to make public information displays smart and easy to use. In addition to using special optical 
components, it creates an immersive gaming environment by connecting 2~3 LCD displays.  This 
has been adapted to a product by a well know PC brand. A 55 inch dual public information display 
with less than 2cm thickness can play two different video footages or pictures.  Another ultra-high 
brightness technology makes the displays sun-light readable. Interchangeable LCD All-in-One POS 
(Point of Sales) product lines have also seen extraordinary achievement.  In the medical display 
series, Coretronic has also developed large-size surgical displays which can support multi -signal 
source inputs.  The unification of the image information on the screen provides patient’s 
physiological and medical information for physicians to get a comprehensive, quick review on the 
monitors. The Smart Home product team has also developed interactive Smart Mirror with mirrors, 
voice information streaming, clocks and other multi-functional smart home features so that the 
Company's core technology can be extended to applications in different fields.  Coretronic will 
continue to develop the core capabilities in the display-related technology, to provide customers with 
fast, low-cost, high-quality and various semi-system and system products, in order to create higher 
value for the customers.   

Visual solution products have not only made advancement in the innovative applications field, but 
the products have also been actively building on core technologies for key components and key 
modules. We are constantly in pursuit of technological advancements and breakthroughs in our 
product.  

The first smart 4K LED projector with voice recognition was launched in mid of 2018, and it 
immediately became the benchmark on the market. Laser light source products continue to lead the 
projector industry. The performance and cost competitiveness of our projectors have increased due 
to the continuous optimization of dual-color laser light source ultra-short throw projectors. Toward 
the end of 2018, mainstream laser light source projectors began shipment and caught onto the rapid 
growth trend in the laser light source market.  The smart home 4K ultra short-throw projector 
began mass productions at the beginning of 2018.  This is initiated a new trend of transformation 
from home projections to home theater. As a result, Coretronic has achieved a very high market 
share.  

In the education and corporate market sectors, Coretronic understands the underlying needs for 
interactive learning and the demands for intelligent offices for corporations. Our solution is achieved 
through the use of built-in and external touch screens. The goal is to retain more than 50% of 
China’s laser projector market and maintain the number one worldwide position in shipment status. 

ProAV products are in continued promotion of single-chip DLP products in 2018. The development 
of ProAV products headed towards higher brightness and high resolution 4K laser product extended 
to applications in staging and rental.  Furthermore, the potential of approaching special applications 
has been made possible in simulators. To enhance the outdoor application experience, the 
development of laser light source with related customers can push products to new levels of 
brightness.  

In 2018, key components and modules have achieved leading results, parking stronger competitive 
power and momentum to the Coretronic as a whole. In the development of the laser-based key 
component, the overall efficiency of the inorganic phosphor wheel has improved through 
optimization of thermal resistance, optimization compactness and transmittance of the inorganic glue. 
In addition, a special surface process is used to improve the surface property of the phosphor layer.  
This improves the thermal conductivity, excitation and reflective efficiency. Throughout the 
development of the phosphor wheel technology and material, Coretronic has retained key 
manufacturing technology and cloud coating control system for future intelligent production lines.   

In order to enhance the brightness of the projector and maintain a small size and low noise design, 
the R&D team is also working to improve the performance of the cooling module, water cooling 
system and cooling fan. The development of intelligent cooling system increases the lifespan of the 
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solid state lighting projectors. This detection mechanism will increase the overall safety of the 
projector. A new generation of high efficiency power supplies is adapting semi-digital technology to 
reduce power consumption and electromagnetic interference of parts through the use of design and 
simulation technology.  

The Company will continuously develop core technologies for various key components and modules.  
These developments will be applied efficiently to high energy density and high brightness laser 
projector models. These key components are essential for improving the performance of laser 
projectors, thus allowing the Company to maintain a leadership position in the laser projections 
market. Moreover, future development priorities will focus on high contrast, wide color gamut, and 
color saturation, allowing the pursuit of new laser projector applications. 

In response to its sustainable development strategy, Coretronic will continue to connect with high 
growth potential industries. In addition, the Company will further develop a number of different 
technologies and new products. First, the Company integrated core technologies along with the 
appropriate use of external production resources to complete the development of the Calibre image 
processor embedded in the  All-in-One LED display.  At present, two LED display products are 
expected to be mass produced in the first quarter of 2019 (130” P1.5 and 118” P1.8) which boast 
high reliability, quick installation, and user-friendliness.  

Coretronic group has developed the mobile spectrometer solution based on TI DLP technology.  
This technology is applied to both commercial and consumer applications, including the 
“Counterfeit Drug” quick screening solution with the reflective type near-infrared spectrometer 
being recognized by WHO, the petrochemical industry production process inspected by fiber-optic 
spectrometer solution, edible oil products and the milk quality screening application using the 
transmissivity type spectrometer. A new product extend the wavelength range from 900-1700nm to 
1300-2200nm was designed and approved to expanding the scope of detection applications with the 
distinguished advantages of small size and portability.  This will comprehensively complete the 
edge-detecting devices and lay the foundation for entering the cloud business in the near future. 

In the development of drones, Coretronic integrated fleet management, a robotic operation system 
(ROS), and self-developed closed source flight control with artificial intelligence to successfully 
provide an intelligent security drone solution. The drone business model is extended from ODM to 
solution integration and service applications. Autonomous Drone (+AI) is the core technology in 
developing innovative technologies such as AI detection, identification, dynamic obstacle avoidance, 
and VIO 3D SLAM.  

The security drone hardware platform was developed in cooperation with strategic partners from 
Silicon Valley.  The hardware platforms are currently being mass produced for field security for the 
top 500 North American corporations. Furthermore, the smart city subsidy program has been enacted 
by the Ministry of Economic Affairs’ in Taiwan (R.O.C). The autonomous drone proof of concept 
verification is in progress, and it is currently also in exploration for a service-based business model. 
The intelligent security drone program won the "2019 Smart City Innovation Application Award" 
from the Taipei Computer Association. 

In addition, Coretronic development of artificial intelligence, deep learning, computer vision, data 
science, Internet of Things, and cloud computing, allows the business model to expand into the 
smart retail and smart health businesses. In smart retail, Coretronic has exclusively established a 
recommendation system, virtual shelf, customer system and a skin analysis and electronic label 
solution. All of these systems have won the favor of several leading retail customers in Taiwan, 
implementing into retail stores. In smart health, immersive platform technology and solutions have 
been developed. This technology has also been successfully imported into the Asia Pacific area and 
has already expanded into gym chains.  The product can simultaneously collect data, analyze data, 
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and apply and add value. It cooperates closely with customers, industries, and academics through a 
comprehensive business model to branch into unique fields of data analysis for a data-based service 
platform.      

Moving forward, Coretronic will adhere to its mission as a leader in the digital display system 
technology sector, continue to develop innovative display solutions and aim to implement Image 
Recognition, AI and Cloud Services as the new focus directions. The specific development strategies 
are as follows: 
(I)    An intense development optical core technology to extend the cross-application of optical 

components, system products, and sub-system products to increase product added value and 
price competitveness and consolidated a global competitive edge in the display and imaging 
technological fields.  

(II)   In the backlight module technology, the Company continues to develop all kinds of new edge 
type of light guide plates, direct-type light guide lenses, and special optical control 
diaphragms.  We continuously reduce the thickness, border width, optical films and usage of 
LED for the backlight modules to increase optical efficiency and develop high-value-value 
applications such as gaming, tablets, notebooks, industrial monitors, car head-up displays and 
touch screens that are thin, small, energy efficient, privacy protecting and high dynamic 
range imaging display monitors for medical fields, gaming purposes, AIO monitors, thin and 
smart high-end televisions, and smart home display module.  

(III)  Due to changes in the market business model and customer demand, product development has 
been evolved away pure backlight module shipments to semi-system and integrated system 
products designed and manufactured in combination with tablet / notebook / car monitors, 
head-up 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.  

(IV)  Following the trend of 4K resolution, Coretronic will release more 4K products with smart 
function and SSI light sources to provide customers with more and better choices.  
Meanwhile, mainstream models will also be taken on along with SSI solution, which will 
bring more growth momentum to Coretronic. Embedded system products will keep growing 
this year and they also show potential via integration with customers’ applications. Our Laser 
TV 4K model platform was established last year, and it received positive market feedback. 
We will keep utilizing this competitive platform to enlarge our business scope and market 
share. In light of the AR engine, we are continuously targeting compact size, scaling up, wide 
field of view, and high resolution. Through collaborating with different customers who have 
different domain know-how, we expect to create our own key position in the AR eco system.   

(V)   Grounded on core technology, we will continuously optimize SSI products.  A display 
platform will be accomplished which encompasses a full range of SSI, UST, 4K and 
interactivity product lineups. Additionally, we will also strengthen intelligent connection 
capabilities for integration with different market requirements. This is planned in hopes of 
delivering more immersive total projection solutions to different applications (education, 
corporate, public display, and entertainment). Meanwhile, we will also cooperate with our 
partners to design embedded elements in various forms to different end product solutions.   

(VI)  We aim to develop more optimized high brightness and high-resolution products to expand 
our business in the commercial large venue niche market. Through the tightly integrated 
system software and hardware of the commercial display platform, we are able to enhance 
value by offering our customers and partners total display solutions.   

(VII)  We intend to develop the digital service platform by combining AI, deep learning, computer 
vision, internet of things, and cloud-based computing to step into target markets of smart 
retail and smart health with the service business model. In the meantime, the Company will 
focus on developing relevant core technologies that integrate sensors, artificial intelligence, 
and robotics, striving for research, design and development of security control, security drone 
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software and hardware platform programs in developing the drone intelligence program and 
exploring collaboration opportunities with security control service providers and brand 
vendors.   

(VIII) By utilizing cutting-edge information technology, we hope to execute an overall plan for the 
Group’s resource allocation and the assurance of information security to promote the integral 
efficiency of the organization. Another goal is to define  information and resources for 
business operations to provide an integrated business information management platform.  
This platform will design, plan, and execute cloud-infrastructure, digital, and IOT platforms 
and apply to expedite the expansion of the Group’s new businesses.  

(IX)  To meet corporate business needs, low-cost funding is arranged to sustain operation growth 
and long-term development strength. Goals include building consensus through engagement 
to enable teamwork, innovation and execution, materializing the vision to build a 
technologies foundation for sustainable business and pursuing the ultimate interest of 
shareholders and employees. 

Sincerely, 
 

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

 

 

Audit Committee’s Review Report 
 

To: 2019 General Annual Shareholders’ Meeting of Coretronic Corporation 
 
 

The Board of Directors of the Company has delivered the 2018 business report, the 

financial statements and the proposed 2018 earnings distribution. The aforesaid 

2018 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：Ted Tu  

 

  
 
 
 
 

March 25, 2019
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Attachment 4 
Coretronic Corporation 

 
 2018’s Earnings Distribution Table 

  Unit：NTD 

Item 
Amount 

Subtotal Total Total 

Beginning of Unappropriated Retained Earnings  7,146,026,166 

Plus: Adjustments due to Adopting of IFRSs NO.9 189,639,324  

Minus:Remeasurement of Defined Benefit obligation 10,082,011  

Cumulative of Unappropriated Earnings  7,325,583,479 

Net income of 2018 2,020,218,992  

Minus: Appropriated For Legal Reserve 202,021,899  

2018’s Earnings Available For Distribution  1,818,197,093 

Earnings Available For Distribution (Cumulative)  9,143,780,572 

Cash Dividends To Shareholders (NTD2 per share)  868,846,220 

End of Unappropriated Retained Earnings  8,274,934,352 
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：Cash dividend distribution ratio is calculated on the basis of whole NT dollar, rounded 
down to whole NT dollar, for total fractional dollars less than whole NT dollar, 
arrogant by decimal digit to low and account number from the front to rear 
adjustment order to meet the total cash dividend. 

 
Chairman: Wade Chang   President : Sarah Lin, SY Chen  Accounting Officer: Franck Ho 
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Attachment 5 
Comparison Table of Amendments to the Company’s Articles of Incorporation 

Current Provisions Proposed Amendments Note 
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". 

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. 

To 
comply 
with the 
applicabl
e laws. 

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.CE01030 Photographic and Optical 

Equipment Manufacturing 
4.CC01101 Restrained Telecom Radio 

Frequency Equipments and Materials 
Manufacture 

5.F401021Restrained Telecom Radio 
Frequency Equipments and Materials 
Import   

6.CC01990 Electrical Machinery, Supplies 
Manufacturing  (can only be manufactured 
outside Hsinchu Science Park) 

7.CC01990 Batteries Manufacturing (can 
only be manufactured outside Hsinchu 
Science Park) 

8.Research, develop, produce, manufacture 
and sale the following optical products： 
(1)Various LCDs, projections and the 

backlight modules 
(2)Multimedia presentation system 

equipments and software 
(3)Plasma display monitors/TVs, LCD 

internet personal computer, LCD 
Windows base terminal, digital 
transmission, LCD monitors 

(4)All kinds of consigned design and 
develop and consulting services 
regarding above products 

(5)Import and export trading business 
related to the above businesses (except 
the businesses requiring permit) 

9~10(skip) 
 

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.CC01990 Batteries Manufacturing (can 
only be manufactured outside Hsinchu 
Science Park) 

9.Research, develop, produce, manufacture 
and sale the following products： 
(1)Various LCDs, projections and the 

backlight modules 
(2)Multimedia presentation system 

equipments and software 
(3)Plasma display monitors/TVs, 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 consulting services 
regarding above products 

To 
accommo
date the 
Company
’s future 
business 
needs. 
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Current Provisions Proposed Amendments Note 
(8)Import and export trading business 

related to the above businesses 
(except the businesses requiring 
permit) 

10~11(skip) 
Article 7 
(skip) 
 

Article 7 
(skip) 
The Company buy back its shares 
according to Company Act. Qualification 
requirements of entitled employees, 
including the employees of the controlled 
companies meeting certain specific 
requirements. 
The company's employee stock option 
certificate is issued to including the 
employees of the controlled companies 
meeting certain specific requirements. 
When the company issues new shares, new 
shares reserved for employees of the 
controlled companies meeting certain 
specific requirements. 
The company issuing restricted stock for 
employees including the employees of the 
controlled companies meeting certain 
specific requirements. 

To 
comply 
with the 
applicabl
e laws. 

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. A director who lives 
abroad may appoint in written form another 
shareholder domiciled within the territory of 
R.O.C. to attend regularly by proxy any 
directors' meeting. Such appointment of 
proxy shall be registered with the competent 
authority. 
 (skip) 

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. 
(skip) 

To 
comply 
with the 
applicabl
e laws. 

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.Employee compensation distributed 

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.Employee 

To 
comply 
with the 
applicabl
e laws 
and to 



35 
 

Current Provisions Proposed Amendments Note 
shall be made in stocks or cash including 
employees of the Company and may include 
employees of the controlled companies. 
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 
authorized 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. 
(skip) 

compensation distributed shall be made in 
stocks or cash including employees of the 
Company and may include employees of 
the controlled companies meeting certain 
specific requirements. 
 

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. 
(skip) 

accomm
odate the 
Compan
y’s actual 
business 
needs. 

Article 30 
This Articles of Incorporation adopted on 
June 18, 1992;…….(Skip)；19th amended on 
June 17, 2014; 20th amended on June 15, 
2016; The Articles of Incorporation shall be 
effective from the date they are approved by 
the shareholders meeting. The same applies 
in case of amendments. 

Article 30 
This Articles of Incorporation adopted on 
June 18, 1992;…….(Skip)；19th amended 
on June 17, 2014; 20th amended on June 
15, 2016; 21st amended on June 13, 2019; 
The Articles of Incorporation shall be 
effective from the date they are approved 
by the shareholders meeting. The same 
applies in case of amendments. 

Updating 
of the 
date of 
amendm
ent. 
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Attachment 6 

Comparison Table of Amendments to the Procedures of 
Acquisition or Disposal of Assets 

Current Provisions Proposed Amendments 

2.The term "assets" as used in this Procedure 
includes the following： 

2.1Investments in stocks, government bonds, 
corporate bonds, financial bonds, securities 
representing interest in a fund, depositary 
receipts, call (put) warrants, beneficial interest 
securities, and asset-backed securities. 

2.2Real property (including land, houses and 
buildings, investment property, rights to use 
land) and equipment. 

2.3Memberships. 
2.4Intangible assets such as patents, copyrights, 

trademarks, and franchise rights. 
2.5Claims of financial institutions (including 

receivables, bills purchased and discounted, 
loans, and overdue receivables). 

2.6Derivatives. 
2.7Assets acquired or disposed in accordance with 

legal mergers, demergers, acquisitions, or 
transfer of shares. 

2.8Other major assets. 

2.The term "assets" as used in these Procedure 
includes the following： 

2.1Investments in stocks, government bonds, 
corporate bonds, financial bonds, securities 
representing interest in a fund, depositary 
receipts, call (put) warrants, beneficial interest 
securities, and asset-backed securities. 

2.2Real property (including land, houses and 
buildings,  investment property) and 
equipment. 

2.3Memberships. 
2.4Intangible assets such as patents, copyrights, 

trademarks, and franchise rights. 
2.5Right-of-use assets. 
2.6Claims of financial institutions (including 

receivables, bills purchased and discounted, 
loans, and overdue receivables). 

2.7Derivatives. 
2.8Assets acquired or disposed in accordance with 

legal mergers, demergers, acquisitions, or 
transfer of shares. 

2.9Other major assets. 
3.Terms used in this Procedure are defined as 

below： 
3.1Professional appraiser：Real property appraiser 

or other persons who are legally engaged in real 
property or equipment valuation. 

3.2Related party and subsidiary：As defined in the 
Regulations Governing the Preparation of 
Financial Reports by Securities Issuers. 

3.3Derivatives： Forward contracts, options 
contracts, futures contracts, leverage contracts, 
or swap contracts, and compound contracts 
composed of the above commodities whose 
values are derived from assets, interest rates, 
foreign exchange rates, indices or other 
interests. The so-called "forward contract" does 
not include insurance contracts, performance 
contracts, after-sales service contracts, 
long-term lease contracts, or long-term 
purchase (sales) agreements. 

3.4Assets acquired or disposed through legal 
mergers, demergers, acquisitions, or transfer of 
shares：Assets acquired or disposed through 
mergers, demergers, or acquisitions that are 
conducted under the Business Mergers and 

3.Terms used in this Procedure are defined as 
below： 

3.1Professional appraiser：Real property appraiser 
or other persons who are legally engaged in real 
property or equipment valuation. 

3.2Related party and subsidiary：As defined in the 
Regulations Governing the Preparation of 
Financial Reports by Securities Issuers. 

3.3Derivatives： Forward contracts, options 
contracts, futures contracts, leverage contracts, 
or swap contracts whose values are derived 
from specific interest rates, financial instrument 
price, commodity price, foreign exchange rates, 
price or rate indices, credit rating or credit 
indices, or other variables; or hybrid contracts 
combing the above contracts; or hybrid 
contracts or structured products containing 
embedded derivatives. The so-called "forward 
contract" does not include insurance contracts, 
performance contracts, after-sales service 
contracts, long-term lease contracts, or 
long-term purchase (sales) contracts. 

3.4Assets acquired or disposed through mergers, 
demergers, acquisitions, or transfer of shares in 
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Current Provisions Proposed Amendments 

Acquisitions Act, Financial Holding Company 
Act, Financial Institution Merger Act and other 
acts, or issue new shares as consideration for 
share exchange (hereinafter referred to as 
"share transferee") according to Article 156, 
Paragraph 8 of the Company Act. 

3.5~3.6 (skip) 
3.7~3.9 New Clause 
3.7Net value：The equity attributable to owners of 

the parent stated in the company's balance sheet 
under the Regulations Governing the 
Preparation of Financial Reports by Securities 
Issuers. 

3.8Total Asset：The total assets stated in the most 
recent period parent company only financial 
report or individual financial report under the 
Regulations Governing the Preparation of 
Financial Reports by Securities Issuers. 

3.9In the case of a company whose shares have no 
par value or par value other than NT$10, the 
transaction amount of 20 percent of the paid-in 
capital under this Procedure is calculated at 10 
percent of equity attributable to owners of the 
parent company. 

accordance with law: Assets acquired or 
disposed through mergers, demergers, or 
acquisitions conducted under the Business 
Mergers and Acquisitions Act, Financial 
Holding Company Act, Financial Institution 
Merger Act and other acts, or issue new shares 
as consideration for share exchange (hereinafter 
referred to as "share transferee") according to 
Article 156-3 of the Company Act. 

3.5~3.6 (skip) 
3.7Investment professional： Financial holding 

companies, banks, insurance companies, bill 
finance companies, trust enterprises, securities 
firms operating proprietary trading or 
underwriting business, futures commission 
merchants operating proprietary trading 
business, securities investment trust enterprises, 
securities investment consulting enterprises, 
and fund management companies that are 
legally established and governed by local 
competent financial authorities. 

3.8Stock exchange："Domestic stock exchange" 
refers to the Taiwan Stock Exchange 
Corporation; "Foreign stock exchange" refers to 
any organized stock exchange market that is 
regulated by local competent securities 
authorities. 

3.9Over-the-counter venue ("OTC")： ”Domestic 
OTC” is where security firms governed by 
Regulations Governing Securities Trading 
conduct OTC trading; “Foreign OTC” is where 
financial institutions governed by foreign 
securities competent authorities and permitted 
to conduct securities business conduct OTC 
trading. 

3.10Net value：The equity attributable to owners of 
the parent stated in the company's balance sheet 
under the Regulations Governing the 
Preparation of Financial Reports by Securities 
Issuers. 

3.11Total Asset：The total assets stated in the most 
recent period parent company only financial 
report or individual financial report under the 
Regulations Governing the Preparation of 
Financial Reports by Securities Issuers. 

3.12 In the case of a company whose shares have 
no par value or par value other than NT$10, the 
transaction amount of 20 percent of the paid-in 
capital under this Procedure is calculated at 10 
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Current Provisions Proposed Amendments 

percent of equity attributable to owners of the 
parent company. 

4.Segregation of duties 
4.1(Skip) 
4.2Accounting department：Responsible for the 

execution of the accounting principle, 
evaluation, and inventory plan of the 
acquisition or disposal of securities investment, 
membership cards, intangible assets, and 
derivatives. 

4.3Asset management unit：Responsible for the 
management of real property and equipment, 
scrapping and disposal work. The execution of 
the relevant asset management business is 
supervised by the accounting department. 

4.4Legal department： Responsible for the 
acquisition or disposal of intangible assets such 
as patents, copyrights, trademarks, concessions 
etc. 

4.5Audit department：Responsible for auditing the 
acquisition or disposal of assets such as 
securities investment, real estate, equipment 
and other important assets, membership cards 
or intangible assets, and derivatives. 

4.Segregation of duties 
4.1(Skip) 
4.2Accounting department：Responsible for the 
execution of the accounting principle, evaluation, 
and inventory plan of the acquisition or disposal of 
assets under the scope of this Procedure. 
4.3Asset management unit：Responsible for the 
management of real property, equipment, and 
right-of-use asset, scrapping and disposal work. 
The execution of the relevant asset management 
business is supervised by the accounting 
department. 
4.4Legal intelligence department：Responsible for 
the acquisition or disposal of intangible assets such 
as patents, copyrights, trademarks, concessions, 
right-of-use asset etc. 
4.5Audit department：Responsible for auditing the 
acquisition or disposal of assets under the scope of 
this Procedure. 

6.1Procedures for the acquisition or disposal of 
assets 
6.1.1Appraisal procedures： 
1) and 2)a, c, and d(skip) 
b.Companies that further comply with any of the 

following provisions may exempt from the 
issuance of the most recent period financial 
statement certified or reviewed by a certified 
public accountant. If the transaction amount 
reaches 20 percent of the company's paid-in 
capital or NT$300 million, a certified public 
accountant’s opinion on the reasonableness of 
the transaction price may also be exempted. 

b.1Those who acquire securities through cash 
contribution in an incorporation by promotion 
or public offering. 

b.2Those who participate in the subscription of 
new shares issued in accordance with the law 
and at face value. 

b.3Those who participate in the subscription of 
new shares issued by its’ re-investment 100% 
owned invested companies. 

b.4Securities listed and traded on Stock exchange 
or  Over-the-counter ("OTC") and emerging 
stocks. 

6.1Procedures for the acquisition or disposal of 
assets 
6.1.1Appraisal procedures： 
1) and 2)a, c, and d(skip) 
b.Companies that further comply with any of the 

following provisions may exempt from the 
issuance of the most recent period financial 
statement certified or reviewed by a certified 
public accountant. If the transaction amount 
reaches 20 percent of the company's paid-in 
capital or NT$300 million, a certified public 
accountant opinion on the reasonableness of the 
transaction price may also be exempted. 

b.1Acquire securities through cash contribution in 
an incorporation by promotion or public 
offering in accordance with the law and the 
rights recognized by the securities are 
equivalent to the proportion of capital 
contribution. 

b.2Participate in the subscription of new shares 
issued in accordance with the law and at face 
value. 

b.3Participate in the subscription of new shares 
issued by its’ directly or indirectly 100% owned 
invested companies or its’ 100% owned 
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Current Provisions Proposed Amendments 

b.5Government bonds or repurchase agreements or 
reverse purchase agreements. 

b.6Domestic or overseas funds. 
b.7Listed securities acquired or disposed in 

accordance with the Stock Exchange’s or 
Over-the-counter’s rules governing the 
purchase of listed securities or the auction of 
listed securities. 

b.8Those who acquire by participating in the 
subscription of new shares issued by public 
companies where the acquired shares are not 
private placements. 

b.9Those who subscribe fund shares prior to its’ 
establishment in accordance with Article 11, 
paragraph 1 of the Securities Investment Trust 
and Consulting Act and with the Financial 
Supervisory Commission. 

b.10Those who purchase or buy back domestic 
private placement funds where the trust 
agreement states that except for securities credit 
transactions and open positions held in 
securities-related products the remaining 
investment scope is the same as the public 
funds. 

subsidiaries participate in the subscription of 
new shares issued between themselves. 

b.4Securities listed and traded on Stock exchange 
or  Over-the-counter ("OTC") and emerging 
stocks. 

b.5Domestic government bonds or repurchase 
agreements or reverse purchase agreements. 

b.6Public offered funds. 
b.7Listed securities acquired or disposed in 

accordance with the Taiwan Stock Exchange or 
Taipei Exchange rules governing the purchase 
of listed securities or the auction of listed 
securities. 

b.8Participate in the subscription of new shares 
issued by domestic public companies or of 
corporate bonds (including financial bonds) 
where the acquired shares are not private 
placements. 

b.9Those who subscribe domestic private 
placement fund shares prior to its’ 
establishment in accordance with Article 11, 
paragraph 1 of the Securities Investment Trust 
and Consulting Act; or in the case of purchasing 
buying back domestic private placement funds, 
the trust agreement states that except for 
securities credit transactions and open positions 
held in securities-related products the remaining 
investment scope is the same as the public 
funds. 

6.2Procedures for the acquisition or disposal of 
real property or equipment 

6.2.1Appraisal procedures： 
1)To acquire or dispose real property or 

equipment, each unit should prepare a capital 
expenditure plan in advance. After feasibility 
assessment and with asset management 
department’s consent, the unit will prepare 
the capital expenditure budget and will 
execute and control according to the plan. 

2)To dispose real property or equipment, the 
feasibility assessment shall be carried out by 
the user in advance and then executed after 
approval. 

3)Price determination method and reference 
basis: To acquire or dispose real property or 
equipment, the asset management unit 
should refer to the announced present value, 
assessment present value, the actual 
transaction price of real estate nearby etc. 
and such value should be determined after 

6.2Procedures for the acquisition or disposal of 
real property, equipment, or its’ right-of-use 
asset. 

6.2.1Appraisal procedures： 
1)To acquire or dispose real property, 

equipment, or its’ right-of-use asset, each 
unit should prepare a capital expenditure 
plan in advance. After feasibility assessment 
and with asset management department’s 
consent, the unit will prepare the capital 
expenditure budget and will execute and 
control according to the plan. 

2)To dispose real property, equipment, or its’ 
right-of-use asset, the feasibility assessment 
shall be carried out by the user in advance 
and then executed after approval. 

3)Price determination method and reference 
basis: To acquire or dispose real property, 
equipment, or its’ right-of-use asset, the asset 
management unit should refer to the 
announced present value, assessment present 
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Current Provisions Proposed Amendments 

inquiry, price comparison and bargaining. 
6.2.2Investment amount 

The transaction amount of the real property 
purchased by the Company for non-business 
use should not exceed 30% of the net value of 
the most recent period certified or reviewed 
financial statements. 

6.2.3Obtain professional appraisal report and 
expert opinion： 
In acquiring or disposing of real property or 
equipment where the transaction amount 
reaches 20 percent of the paid-in capital or 
NT$300 million, the Company, unless dealing 
with the government, building on its own 
land, building on rented land, or acquiring or 
disposing equipment for business use, should 
obtain an appraisal report prior to the date of 
occurrence from a professional appraiser and 
should further comply with the following 
provisions： 

1)Due to special circumstances, a limited price, 
specific price, or special price is required as 
a reference for the transaction price, the 
transaction should be submitted for approval 
by the board of directors in advance and the 
procedure mentioned above should be 
followed for future changes in the terms and 
conditions of the transaction. 

    2)~4)(Skip) 
6.2.4Operating procedures： 

1)Authorized amount and level： The 
acquisition or disposal of real property or 
equipment should be made after approval by 
the competent authority in accordance with 
the relevant internal regulations and should 
be reported to the board of directors after the 
end of each quarter. 

2)The execution unit： The acquisition or 
disposal of real property or equipment 
should be executed in accordance with the 
amount and level stated in the preceding 
paragraph by the user department and the 
competent department and should be 
implemented according to the internal 
control standards of the company. 

value, the actual transaction price of real 
estate nearby, rental price etc. and such value 
should be determined after inquiry, price 
comparison and bargaining. 

6.2.2Investment amount 
The transaction amount of the real property, 
equipment, or its’ right-of-use asset acquired 
by the Company for non-business use should 
not exceed 30% of the net value of the most 
recent period certified or reviewed financial 
statements. 

6.2.3Obtain professional appraisal report and 
expert opinion： 
In acquiring or disposing of real property, 
equipment, or its’ right-of-use asset where the 
transaction amount reaches 20 percent of the 
paid-in capital or NT$300 million, the 
Company, unless dealing with domestic 
government, building on its own land, 
building on rented land, or acquiring or 
disposing equipment or its’ right-of-use asset 
for business use, should obtain an appraisal 
report prior to the date of occurrence from a 
professional appraiser and should further 
comply with the following provisions： 

1)Due to special circumstances, a limited price, 
specific price, or special price is required as 
a reference for the transaction price, the 
transaction should be submitted for approval 
by the board of directors in advance; the 
corresponding procedure should be followed 
for subsequent changes in the terms and 
conditions of the transaction. 

    2)~4)(Skip) 
6.2.4Operating procedures： 

1)Authorized amount and level： The 
acquisition or disposal of real property, 
equipment, or its’ right-of-use asset should 
be made after approval by the competent 
authority in accordance with the relevant 
internal regulations and should be reported to 
the board of directors after the end of each 
quarter. 

2)The execution unit： The acquisition or 
disposal of real property, equipment, or its’ 
right-of-use asset should be executed in 
accordance with the amount and level stated 
in the preceding paragraph by the user 
department and the competent department 
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and should be implemented according to the 
internal control standards of the company. 

6.3 Procedures for related party transactions 
6.3.1(Skip) 
6.3.2When the company intends to acquire or 

dispose real property from a related party or 
acquire or dispose assets other than real 
property from a related party and the 
transaction amount reaches 20 percent of the 
paid-in capital, 10 percent of the total assets, 
or NT$300 million, except for those trading of 
government bonds, repurchase agreements or 
reverse purchase agreements, or purchasing or 
buying back domestic money market fund 
issued by securities, the following materials 
should be submitted to the Audit Committee 
and the Board of Directors for approval. The 
contract then can be signed and paid 
thereafter. 

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

2)The reason for choosing the related party as 
the trading counterparty. 

3)Acquire real property from related parties 
and appraise related information regarding 
the reasonableness of the transaction terms 
in accordance with Article 6.3.3 and 6.6.4. 

4)The date and price at which the related party 
originally acquired the real property, the 
trading counterparty, and the relationship 
between the Company and the related party. 

5)Provide monthly cash flow forecasts for a 
year commencing from the scheduled month 
of signing of the contract and evaluate the 
necessity of the transaction and 
reasonableness of the application of funds. 

6)Obtain an appraisal report from a 
professional appraiser or an opinion from a 
certified public accountant in accordance 
with Article 6.3.1. 

7)Restrictive terms and other important 
stipulations associated with the transaction. 

The calculation of the transaction amounts in 
the preceding paragraph should be in 
accordance with Article 6.7.1, paragraph 2. 
The term "within the preceding year" refers to 
the year before the date of the current 

6.3 Procedures for related party transactions 
6.3.1(Skip) 
6.3.2When the company intends to acquire or 

dispose real property or its’ right-of-use asset 
from a related party or acquire or dispose 
assets other than real property or its’ 
right-of-use asset from a related party and the 
transaction amount reaches 20 percent of the 
paid-in capital, 10 percent of the total assets, 
or NT$300 million, except for those trading of 
domestic government bonds, repurchase 
agreements or reverse purchase agreements, 
or purchasing or buying back domestic money 
market fund issued by securities, the 
following materials should be submitted to the 
Audit Committee and the Board of Directors 
for approval. The contract then can be signed 
and paid thereafter. 

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

2)The reason for choosing the related party as 
the trading counterparty. 

3)Acquire real property or its’ right-of-use 
asset from related parties and appraise 
related information regarding the 
reasonableness of the transaction terms in 
accordance with Article 6.3.3 and 6.6.4. 

4)The date and price at which the related party 
originally acquired the real property, the 
trading counterparty, and the relationship 
between the Company and the related party. 

5)Provide monthly cash flow forecasts for a 
year commencing from the scheduled month 
of signing of the contract and evaluate the 
necessity of the transaction and 
reasonableness of the application of funds. 

6)Obtain an appraisal report from a 
professional appraiser or an opinion from a 
certified public accountant in accordance 
with Article 6.3.1. 

7)Restrictive terms and other important 
stipulations associated with the transaction. 

The calculation of the transaction amounts in 
the preceding paragraph should be in 
accordance with Article 6.7.1, paragraph 2. 
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transaction. The amount approved by the audit 
committee and board of directors in 
accordance with this procedure is exempted. 
The board of directors may authorize the 
chairman to settle within NTD$500 million 
and report at the next board meeting for the 
assets acquired or disposed for business use 
made between the Company and its 
subsidiaries.  

6.3.3When acquiring real property from related 
parties, the reasonableness of transaction costs 
should be assessed by the following means： 
1)~2)(Skip) 
If the land and house is jointly purchased with 
the related parties, the transaction cost of the 
land and the houses should be assessed 
separately in accordance with any of the 
methods listed in the preceding paragraph. 
When the Company acquires real property 
from related parties and appraises the cost of 
the real property in accordance with 
paragraph 1 and 2 in this article, should be 
reviewed and opinioned by a certified public 
accountant. 
If the Company acquires real property from 
related parties in accordance with any of the 
following circumstances, it should comply 
with the provisions in Article 6.3.2. The 
preceding provisions of this Article should not 
apply： 

1)The real property was inherited or given as a 
gift to the related party. 

2)The related party has acquired the real 
property for more than 5 years from the date 
of the transaction. 

3)The real property was acquired through a 
joint development contract with the related 
party or through entrusting the related party 
to build on the Company's own land or 
rented land. 

6.3.4If the appraisal results conducted under 
Article 6.3.3 are all lower than the transaction 
price, such matter should be handled in 
compliance with Article 6.3.5. However, if the 
following circumstances occur, and objective 
evidence has been submitted and opinions on 
reasonableness have been obtained from a 
professional real property appraiser and a 
CPA, the Company will not be subjected to 
such restriction： 

The term "within the preceding year" refers to 
the year before the date of the current 
transaction. The amount approved by the audit 
committee and board of directors in 
accordance with this procedure is exempted. 
The board of directors may authorize the 
chairman to settle within NTD$500 million 
and report at the next board meeting for the 
following transactions made between the 
Company and its subsidiaries or made between 
subsidiaries that are 100% directly or 
indirectly held by the Company in terms of 
issued shares or total capital： 
1)Acquire or dispose equipment or its’ 

right-of-use asset for business use. 
2)Acquire or dispose real property right-of-use 

asset for business use. 
6.3.3When acquiring real property or its’ 

right-of-use asset from related parties, the 
reasonableness of transaction costs should be 
assessed by the following means： 
1)~2)(Skip) 
If the land and house is jointly purchased or 
rented with the related parties, the transaction 
cost of the land and the houses should be 
assessed separately in accordance with any of 
the methods listed in the preceding paragraph. 
When the Company acquires real property or 
its’ right-of-use asset from related parties and 
appraises the cost of the real property or its’ 
right-of-use asset in accordance with the 
preceding two paragraphs, should be reviewed 
and opinioned by a certified public 
accountant. 
If the Company acquires real property or its’ 
right-of-use asset from related parties in 
accordance with any of the following 
circumstances, it should comply with the 
provisions in the preceding Article. The 
preceding provisions of this Article should not 
apply： 

1)The real property or its’ right-of-use asset 
was inherited or given as a gift to the related 
party. 

2)The related party has acquired the real 
property or its’ right-of-use asset for more 
than 5 years from the date of the transaction. 

3)The real property was acquired through a 
joint development contract with the related 
party or through entrusting the related party 
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1)When the related party acquires undeveloped 
land or leased land for development, it may 
submit proof in compliance with one of the 
following conditions： 
a.The undeveloped land is appraised under 

the preceding Article and the house is 
calculated according to the construction 
cost of the related party plus the 
reasonable construction profit where the 
total amount exceeds the actual 
transaction price. The "Reasonable 
construction profit" should be valued at 
the lower of the average gross operating 
profit margin of the related party's 
construction division over the most recent 
3 years or the gross profit margin for the 
construction industry for the most recent 
period announced by the Ministry of 
Finance. 

b.Case deals made by non-related parties 
within 1 year involving other floors of the 
same property or in adjacent areas, the 
land area are similar and the trading terms 
are equivalent to the reasonable floor or 
regional spreads as determined by the real 
estate trading practices. 

c.Leases made by non-related parties within 
1 year involving other floors of the same 
property or in adjacent areas, the trading 
terms are equivalent to the reasonable 
floor or regional spreads as determined by 
the real estate leasing practices. 

2)The Company submits evidence that the 
trading terms of case deals for acquiring real 
property from related parties are equivalent 
to those in adjacent area made within 1 year 
by non-related parties and with similar land 
area. 

    The term “case deals made in adjacent areas” 
stated in the preceding paragraph is based on 
either the same or adjacent block and within a 
distance of no more than 500 meters or either 
close to the publicly announced current value; 
the term “similar land area” is based on the 
case deals made by non-related parties with a 
land area no less than 50 percent of the area in 
the transaction; the term ‘within 1 year” refers 
to the year preceding the date of the 
acquisition of the real property. 

6.3.5If the appraisal result conducted in accordance 

to build on the Company's own land or 
rented land. 

4)The real property right-of-use asset for 
business use was acquired between the 
Company and its subsidiaries or between 
subsidiaries that are 100% directly or 
indirectly held by the Company in terms of 
issued shares or total capital. 

6.3.4If the appraisal results conducted under 
Article 6.3.3 are all lower than the transaction 
price, such matter should be handled in 
compliance with Article 6.3.5. However, if the 
following circumstances occur, and objective 
evidence has been submitted and opinions on 
reasonableness have been obtained from a 
professional real property appraiser and a 
CPA, the Company will not be subjected to 
such restriction： 

1)When the related party acquires undeveloped 
land or leased land for development, it may 
submit proof in compliance with one of the 
following conditions： 
a.The undeveloped land is appraised under 

the preceding Article and the house is 
calculated according to the construction 
cost of the related party plus the 
reasonable construction profit where the 
total amount exceeds the actual 
transaction price. The "Reasonable 
construction profit" should be valued at 
the lower of the average gross operating 
profit margin of the related party's 
construction division over the most recent 
3 years or the gross profit margin for the 
construction industry for the most recent 
period announced by the Ministry of 
Finance. 

b.Transaction cases made by non-related 
parties within 1 year involving other 
floors of the same property or in adjacent 
areas, the land area are similar and the 
trading terms are equivalent to the 
reasonable floor or regional spreads as 
determined by the real estate trading or 
leasing practices. 

2)The Company submits evidence that the 
trading terms of transaction cases for 
acquiring real property or acquire 
right-of-use asset through leasing from 
related parties are equivalent to those in 
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with Article 6.3.3 and 6.3.4 are all lower than 
the transaction price for acquiring real 
property from a related party, the Company 
should handle the matters in the following： 

1)A special reserve should be preserved in 
accordance with Article 41, paragraph 1 of 
the Securities and Exchange Act for the 
difference between the real property 
transaction price and the appraised cost and 
may not be distributed as cash or share 
dividends. For the investments that are 
valued by equity method, a special reserve 
under Article 41, paragraph 1 of the 
Securities and Exchange Act should also be 
preserved in consistent with the shareholder 
equity ratio of the investment company. 

2)The member of the audit committee should 
comply with Article 218 of the Company 
Act. 

3)The process taken in subparagraph 1 and 
subparagraph 2 should be reported in the 
shareholders meeting and the transactions 
details should be disclosed in the annual 
report and  prospectus. 

The special reserve preserved in accordance 
with the preceding paragraph may be used 
until the asset purchased at a high price has 
recognized loss on its’ market value, disposed, 
properly compensated, recovered, or 
determined unreasonable evidence and 
approved by the FSC. 
If there is any other evidence indicating the 
acquisition of real property from a related 
party has irregular business practice, the 
Company should also comply with the 
preceding two subparagraphs. 

adjacent area made within 1 year by 
non-related parties and with similar land 
area. 

    The term “transaction cases made in adjacent 
areas” stated in the preceding paragraph is 
based on either the same or adjacent block 
and within a distance of no more than 500 
meters or either close to the publicly 
announced current value; the term “similar 
land area” is based on the transaction cases 
made by non-related parties with a land area 
no less than 50 percent of the area in the 
transaction; the term ‘within 1 year” refers to 
the year preceding the date of the acquisition 
of the real property or its’ right-of-use asset. 

6.3.5If the appraisal result conducted in accordance 
with the preceding two articles are all lower 
than the transaction price for acquiring real 
property or its’ right-of-use asset from a 
related party, the Company should handle the 
matters in the following： 

1)A special reserve should be preserved in 
accordance with Article 41, paragraph 1 of 
the Securities and Exchange Act for the 
difference between the real property or 
right-of-use asset transaction price and the 
appraised cost and may not be distributed as 
cash or share dividends. For the investments 
that are valued by equity method, a special 
reserve under Article 41, paragraph 1 of the 
Securities and Exchange Act should also be 
preserved in consistent with the shareholder 
equity ratio of the investment company. 

2)The member of the audit committee should 
comply with Article 218 of the Company 
Act. 

3)The process taken in the above 2 
subparagraphs should be reported in the 
shareholders meeting and the transactions 
details should be disclosed in the annual 
report and  prospectus. 

The special reserve preserved in accordance 
with the preceding paragraph may be used 
until the asset purchased or rented at a high 
price has recognized loss on its’ market value, 
disposed, lease has been terminated, properly 
compensated, recovered, or determined 
unreasonable evidence and approved by the 
FSC. 
If there is any other evidence indicating the 
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acquisition of real property or its’ right-of-use 
asset from a related party has irregular 
business practice, the Company should also 
comply with the preceding two 
subparagraphs. 

6.4Procedures for the acquisition or disposal of 
membership cards or intangible assets 

6.4.1Appraisal procedures： 
1)To acquire or dispose intangible assets and 

membership cards, the feasibility assessment 
should be carried out by the user in advance 
and then executed after approval. 

2)Price determination method and reference 
basis: To acquire or dispose membership 
cards or intangible assets, the asset 
management unit collects relevant 
information in advance and refer to fair 
market value and should be determined after 
inquiry, price comparison and bargaining. 

6.4.2Investment amount： 
The transaction amount of the membership 
cards or intangible assets by the Company for 
non-business use should not exceed 30% of 
the net value of the most recent period 
certified or reviewed financial statements. 

6.4.3 Expert Opinion： 
In acquiring or disposing of membership 
cards or intangible assets where the 
transaction amount reaches 20 percent of the 
paid-in capital or NT$300 million, the 
Company, unless dealing with the 
government, should obtain an opinion prior to 
the date of occurrence from a certified public 
accountant and the certified public accountant 
should comply with the provisions of 
Statement of Auditing Standards No. 20 
published by the ARDF. 

6.4.4Operation Procedure： 
1)Authorized amount and level： The 

acquisition or disposal of membership cards 
or intangible assets should be made after 
approval by the competent authority in 
accordance with the relevant internal 
regulations and should be reported to the 
board of directors after the end of each 
quarter. 

2)The execution unit： The acquisition or 
disposal of membership cards or intangible 
assets should be executed in accordance 

6.4Procedures for the acquisition or disposal of 
intangible assets, its’ right-of-use assets, or 
membership cards 

6.4.1Appraisal procedures： 
1)To acquire or dispose intangible assets, its’ 

right-of-use assets, or membership cards, the 
feasibility assessment should be carried out 
by the user in advance and then executed 
after approval. 

2)Price determination method and reference 
basis: To acquire or dispose intangible 
assets, its’ right-of-use assets, or 
membership cards, the asset management 
unit collects relevant information in advance 
and refer to fair market value and should be 
determined after inquiry, price comparison 
and bargaining. 

6.4.2Investment amount： 
The transaction amount of the intangible 
assets, its’ right-of-use assets, or membership 
cards by the Company for non-business use 
should not exceed 30% of the net value of the 
most recent period certified or reviewed 
financial statements. 

6.4.3 Expert Opinion： 
In acquiring or disposing of intangible assets, 
its’ right-of-use assets, or membership cards 
where the transaction amount reaches 20 
percent of the paid-in capital or NT$300 
million, the Company, unless dealing with the 
domestic government, should obtain an 
opinion prior to the date of occurrence from a 
certified public accountant and the certified 
public accountant should comply with the 
provisions of Statement of Auditing Standards 
No. 20 published by the ARDF. 

6.4.4Operation Procedure： 
1)Authorized amount and level： The 

acquisition or disposal of intangible assets, 
its’ right-of-use assets, or membership cards 
should be made after approval by the 
competent authority in accordance with the 
relevant internal regulations and should be 
reported to the board of directors after the 
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with the amount and level stated in the 
preceding paragraph by the user department 
and the competent department and should be 
implemented according to the internal 
control standards of the company. 

end of each quarter. 
2)The execution unit：The acquisition or 
disposal of intangible assets, its’ right-of-use 
assets, or membership cards should be 
executed in accordance with the amount and 
level stated in the preceding paragraph by the 
user department and the competent 
department and should be implemented 
according to the internal control standards of 
the company. 

6.5Procedures for engaging in derivatives trading 
6.5.1~6.5.3(Skip) 
6.5.4 

1)(Skip) 
2)Measurement, monitoring, and control of 

risk 
a.(Skip) 
b.Regular assessment method： Trading 

positions of derivatives should be 
evaluated weekly; however, positions held 
for hedge trades for business should be 
evaluated at least twice per month. 
Evaluation reports should be presented to 
senior executives authorized by the board 
of directors. 

6.5.5Management responsibility 
1)Supervision and management of the board of 

directors 
a.Designate senior executives to monitor 

and control derivatives trading risk. 
b.(Skip) 

2)a~c(Skip) 
d.The derivatives should be traded pursuant 

to the level of this Procedure and be 
reported in the next board of directors 
meeting. 

6.5.6Internal audit standard 
1)To engage in derivatives trading, the 

Company should establish a log book in 
which details of the type, amount, board of 
directors approval date, and those required 
to be carefully evaluated in accordance with 
paragraph 2 of Article 6.5.4, subparagraph b 
of paragraph 1 of Article 6.5.5, and 
subparagraph a of paragraph 2 of Article 
6.5.5 are recorded. 

2)(Skip) 

6.5Procedures for engaging in derivatives trading 
6.5.1~6.5.3(Skip) 
6.5.4 

1)(Skip) 
2)Measurement, monitoring, and control of 

risk 
a.(Skip) 
b.Regular assessment method： Trading 

positions of derivatives should be 
evaluated weekly; however, positions held 
for hedge trades for business should be 
evaluated at least twice per month. 
Evaluation reports should be submitted to 
senior executives authorized by the board 
of directors. 

6.5.5Management responsibility 
1)Supervision and management of the board of 

directors 
a.Designate senior executives to pay full 

attention to the monitor and control of 
derivatives trading risk. 

b.(Skip) 
2)a~c(Skip) 

d.The derivatives should be traded in 
accordance with the level of this 
Procedure and be reported in the next 
board of directors meeting. 

6.5.6Internal audit standard 
1)To engage in derivatives trading, the 

Company should establish a log book in 
which details of the type, amount, board of 
directors approval date, and those required 
to be carefully evaluated in accordance with 
paragraph 2 of Article 6.5.4, subparagraph b 
of paragraph 1 and subparagraph a of 
paragraph 2 of the preceding article are 
recorded. 

2)(Skip) 
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6.7Public Disclosure of Information 
6.7.1If the Company acquires or disposes assets in 

accordance with any of the following 
circumstances, it should publicly announce 
relevant information on the FSC's designated 
website in the appropriate format as 
prescribed within 2 days counting inclusively 
from the date of the event： 

1)When the company intends to acquire or 
dispose real property from a related party or 
acquire or dispose assets other than real 
property from a related party and the 
transaction amount reaches 20 percent of the 
paid-in capital, 10 percent of the total assets, 
or NT$300 million. Trading of government 
bonds, repurchase agreements or reverse 
purchase agreements, or purchasing or 
buying back domestic money market fund 
issued by securities are not subjected to such 
restriction. 

2)~3)(Skip) 
4)The type of asset acquired or disposed is 

equipment for business use where the 
trading counterparty is not a related party 
and the transaction amount reaches NT$500 
million. 

5)Real property is acquired through building 
on its own land, building on rented land, 
allocation of housing units under joint 
construction, allocation of ownership 
percentages under joint construction, or 
separate sale under joint construction. The 
Company expects to invest in NT$500 
million or more. 

6)The transaction amount in asset trading or 
Mainland China investment other than the 
above five paragraphs reaches 20% of the 
Company's paid-in capital or NT$300 
million. However, the following 
circumstances are not restricted： 
a.Trading of government bonds. 
b.Investment professionals trade securities 

on foreign or domestic securities 
exchanges or over-the-counter markets, or 
subscribe ordinary corporate bonds or 
no-equity general bank debentures issued 
in the domestic primary market.  

c.(Skip) 
The above transaction amount is calculated 
as below: 

6.7Public Disclosure of Information 
6.7.1If the Company acquires or disposes assets in 

accordance with any of the following 
circumstances, it should publicly announce  
relevant information on the FSC's designated 
website in the appropriate format as 
prescribed within 2 days counting inclusively 
from the date of the event： 

1)When the company intends to acquire or 
dispose real property or its’ right-of-use 
assets from a related party or acquire or 
dispose assets other than real property or its’ 
right-of-use assets from a related party and 
the transaction amount reaches 20 percent of 
the paid-in capital, 10 percent of the total 
assets, or NT$300 million. Trading of 
domestic government bonds, repurchase 
agreements or reverse purchase agreements, 
or purchasing or buying back domestic 
money market fund issued by securities are 
not subjected to such restriction. 

2)~3)(Skip) 
4)The type of asset acquired or disposed is 

equipment or its’ right-of-use asset for 
business use where the trading counterparty 
is not a related party and the transaction 
amount reaches NT$500 million. 

5)Real property is acquired through building 
on its own land, building on rented land, 
allocation of housing units under joint 
construction, allocation of ownership 
percentages under joint construction, or 
separate sale under joint construction where 
the trading counterparty is not a related 
party. The Company expects to invest in 
NT$500 million or more. 

6)The transaction amount in asset trading or 
Mainland China investment other than the 
above five paragraphs reaches 20% of the 
Company's paid-in capital or NT$300 
million. However, the following 
circumstances are not restricted： 
a.Trading of domestic government bonds. 
b.Investment professionals trade securities 

on foreign or domestic securities 
exchanges or over-the-counter markets, or 
subscribe ordinary corporate bonds or 
no-equity general bank debentures 
(excluding Subordinated Debt) issued in 
the domestic primary market, or 
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1)~3)(Skip) 
4)The cumulative transaction amount of 

acquiring or disposing (account 
acquisitions and disposals separately) the 
same property development plan within 
1year. 

(Skip) 
6.7.2~6.7.3 and 6.7.5(Skip) 
6.7.4In acquiring or disposing assets, relevant 

contracts, meeting minutes, log books, 
appraisal reports and CPA, attorney, and 
securities underwriter opinions should be 
placed at the Company for 5 years unless 
otherwise stipulated in other laws. 

purchasing or buying back securities 
investment trust or futures trust fund. 

c.(Skip) 
The above transaction amount is calculated 
as below: 
1)~3)(Skip) 
4)The cumulative transaction amount of 

acquiring or disposing (account 
acquisitions and disposals separately) the 
same property or its’ right-of-use asset 
development plan within 1year. 

(Skip) 
6.7.2~6.7.3 and 6.7.5(Skip) 
6.7.4In acquiring or disposing assets, relevant 

contracts, meeting minutes, log books, 
appraisal reports and CPA, attorney, and 
securities underwriter opinions should be 
placed at the Company for 5 years unless 
otherwise stipulated in other laws.  

6.8Control procedures for the acquisition and 
disposal of assets by subsidiaries 

6.8.1(Skip) 
6.8.2(Skip) 
  The regulation regarding those reaching 20 

percent of the paid-in capital or 10 percent of 
the total assets for the subsidiary subjected to 
the preceding Article 6.7.1, paragraph 1 should 
be the paid-in capital or total assets of the 
Company. 

6.8Control procedures for the acquisition and 
disposal of assets by subsidiaries 

6.8.1(Skip) 
6.8.2(Skip) 
  The regulation regarding the paid-in capital or 

the total assets for the subsidiary subjected to 
the preceding Article 6.7.1, paragraph 1 should 
be the paid-in capital or total assets of the 
Company. 

6.9Professional appraisers and their officers, 
certified public accounts, attorneys, and 
securities underwriters that provide public 
companies with appraisal reports, certified 
public accountant's opinions, attorney's 
opinions, or underwriter's opinions should not 
be related parties with the trading party. 

(Skip) 

6.9Professional appraisers and their officers, 
certified public accounts, attorneys, and 
securities underwriters that provide public 
companies with appraisal reports, certified 
public accountant's opinions, attorney's 
opinions, or underwriter's opinions should meet 
the following requirements: 

  1.Was not sentenced to more than one year of 
prison for violation of this Procedure, the 
Company Act, the Banking Act of The 
Republic of China, the Insurance Act, the 
Financial Holding Company Act, or the 
Business Entity Accounting Act, or for fraud, 
breach of trust, embezzlement, forgery of 
documents, or commit crime for business. 
However, this provision does not apply if the 
service of the sentence is completed, the 
probation period is expired, or exempted from 
punishment for more than 3 years. 

2.May not be related parties or de facto related 
parties with the transaction party. 
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3.If the Company is required to obtain appraisal 
reports from two or more professional 
appraisers, the professional appraisers or 
appraisal personnels may not be related parties 
or de facto related parties of each other. 

  When issuing an appraisal report or opinion, the 
personnel referred to in the preceding paragraph 
should comply with the following: 

1.Before taking a case, the personnel should 
prudently assess their own professional 
competence, practical experience, and 
independence. 

2.During case review, the personnel should 
appropriately plan and execute adequate 
working procedures to draw a conclusion as 
the basis for issuing the report or opinion. The 
related work procedures, collected data, and 
conclusion should be fully and accurately 
stated in the working papers. 

3.The data source, parameters and information 
used should be evaluated item by item for 
completeness, correctness and reasonableness 
as the basis for the issuance of appraisal 
reports or opinions. 

4.The statement should include the 
professionalism and independence of the 
relevant personnel, the information used for 
evaluation is reasonable and accurate, and the 
relevant laws and regulations are followed. 

(Skip) 
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Comparison Table of Amendments to the Procedures of 
 Loaning of Funds and Making of Endorsements/Guarantees 

Current Provisions Proposed Amendments 

3.6 Date of Occurrence： As defined as the date of 
contract signing, date of payment, dates of 
boards of directors resolutions, or other date 
on which the counterparty and monetary 
amount of the transaction can be confirmed, 
whichever date is earlier. 

3.6 Date of Occurrence： As defined as the date of 
signing, date of payment, dates of boards of 
directors resolutions, or other date on which 
the counterparty and monetary amount of the 
laning of funds and making of 
edorsements/guarantees can be confirmed, 
whichever date is earlier. 

6.1 The Procedures of Loaning of Funds  
6.1.1、6.1.3~6.1.11(Skip) 
6.1.2 
(1)~(3)(Skip) 
(4)Among overseas companies holding directly or 

indirectly 100% voting shares that may extend 
short-term loans to each other, in addition, total 
amount of the loans extending to others and to one 
individual borrower shall not exceed 50% of the 
company’s net worth. 

6.1.12 Newly added 

6.1 The public company shall comply with the 
Procedures of Loaning of Funds： 

6.1.1、6.1.3~6.1.11(Skip) 
6.1.2 
(1)~(3)(Skip) 
(4)Among overseas companies holding directly or 

indirectly 100% voting shares that may extend 
loans to each other, or among overseas companies 
holding directly or indirectly 100% voting shares 
that may extend loans to parent company ,in 
addition, total amount of the loans extending to 
others and to one individual borrower shall not 
exceed 50% of the company’s net worth. 

6.1.12When the Directors violates the provisions 
of 6.1.1~6.1.2, it shall be responsible for 
the return of the loan with the borrower；If 
the company suffers damage, it shall also 
be liable for damages. 

6.2 The Procedures of Making of 
Endorsements/Guarantees  

6.2.1 To whom endorsements/guarantees is made 
6.2.2.~6.2.10、6.2.12(Skip) 
6.2.11 Information Disclosure 
(1)、(2)、(4)(Skip) 
(3)When the Company reach one of the following 

criteria , the company shall announce and report the 
matters on the date of its occurrence within two 
days： 
(A)~(B)及(D)(Skip) 
(C)The balance of endorsements / guarantees by 

the Company and its Subsidiaries for a single 
enterprise reaches NT$10 million or more and 
the aggregate amount of all endorsements/ 
guarantees for, investment a long-term nature 
in, and balance of loans to, such enterprise 
reaches 30 percent or more of Company's net 
worth as stated in its latest financial statement. 

6.2The public company shall comply with the 
Procedures of Making of 
Endorsements/Guarantees： 

6.2.1 To whom endorsements/guarantees is made 
6.2.2.~6.2.10、6.2.12(Skip) 
6.2.11 Information Disclosure 
(1)、(2)、(4)(Skip) 
(3)When the Company reach one of the following 

criteria , the company shall announce and report the 
matters on the date of its occurrence within two 
days： 
(A)~(B)及(D)(Skip) 
(C)The balance of endorsements / guarantees by 

the Company and its Subsidiaries for a single 
enterprise reaches NT$10 million or more and 
the aggregate amount of all endorsements/ 
guarantees for, investment of equity in book 
amount, and balance of loans to, such enterprise 
reaches 30 percent or more of Company's net 
worth as stated in its latest financial statement.  
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List of Director Candidates 

Candidates 
Category 

Name Education 
Current/Selected  

Past Positions 
Number of 

Shares 

Director 

Mr. Wade 
Chang 

Master 
of  NTU-Fudan 
EMBA , National 
Taiwan University 

Chairman&CEO, 
Coretronic Corporation 7,921,463  

Hsun Chieh 
Investment Ltd. - Director, Coretronic 

Corporation 15,062,551 

Mr. Ted Tu MBA, University of 
Houston 

President, 
President  International 
Development 
Corporation 
Chairman & President, 
LAFA LifeTech, Inc. 

0  

Mr. Chual-Hsin 
Teng 

Honorary Doctorate 
in Engineering of 
the National United 
University 
Master of Business 
Administration, 
National Taiwan 
University 

Chairman & President , 
Thin Chang Co., Ltd 0  

Independent 
Director 

Mr. Houn-Gee 
Chen 

Ph.D. in Industrial 
Engineering, and 
Master in Computer 
Science, University 
of 
Wisconsin–Madison 

Deputy Director of 
Business 
Administration Dept. 
and CEO of EMBA, 
National Taiwan 
University  
Professor of Business 
Administration Dept., 
National Taiwan 
University 

0 

Mr.Edward 
H.Chow 
(Note) 

Ph.D. in Business, 

Indiana University- 
Bloomington 

President, National 

Chengchi University 
Professor of Finance 
Dept.,National 
Chengchi University  

0  

Mr. Yao Chien 
(Note) 

Kun Shan 
University 
Industrial Design 
Department 

EMI Taiwan and 
VMC(Virgin Music 
Chinese) President and 
Mandarin Music 
Director 
General Manager of the 
Ursa Major 
Entertainment Ltd 

0  

(Note)Recommendation for Nomination of Independent Director candidate for the first term  
� Mr. Edward H. Chow has considerable profound experiences in industries, government 

agencies, and universities. With professional competences in business management/ 
leadership decision/risk management/international finance/investment and entrepreneurial 
financial management, it helps the Company to advance corporate governance further and 
plan future business strategy.  

� Mr. Yao Chien’s rich experiences in creation and multimedia, as well as unique opinion in 
aesthetics and consumer behavior, it helps the Company to develop digital content in 
response to the need to transform from pure hardware supplier to Cloud Premium Service 
provider and step into new industries such as Mixed Reality. 
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List of competition restrictions on Directors proposed to be released 

Position Name Released restriction 

Director 

Hsun Chieh 
Investment Ltd. 

Director of Harvatek Corp.,United Microelectronics Corp.,PixArt 
Imaging Inc.,Unimicron Technology Corp.；Supervisor of Silicon 
Integrated Systems Corp. 

Mr. Ted Tu 

Chairman and Director of Lafa LifeTech Corp. 
Independent Director of  Mercuries & Associates Holding, Ltd. and 
SCI Pharmtech, Inc.；Director of  Cayenne's Ark Mobile Co., Ltd.；
Supervisor of  Foresee Pharmaceuticals Co., Ltd. 

Mr. Chual-Hsin 
Teng 

Chairman & President , Thin Chang Co., Ltd. 

Independent 
Director 

Mr. Houn-Gee 
Chen 

Independent Director of Success Prime Corporation 

Mr. Yao Chien General Manager of the Ursa Major Entertainment Ltd. 
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   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". 

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.CE01030 Photographic and Optical Equipment Manufacturing 

4.CC01101 Restrained Telecom Radio Frequency Equipments and Materials 

Manufacture 

5.F401021Restrained Telecom Radio Frequency Equipments and Materials Import   

6.CC01990 Electrical Machinery, Supplies Manufacturing  (can only be 

manufactured outside Hsinchu Science Park) 

7.CC01990 Batteries Manufacturing (can only be manufactured outside Hsinchu 

Science Park) 

8.Research, develop, produce, manufacture and sale the following optical products： 

(1)Various LCDs, projections and the backlight modules 

(2)Multimedia presentation system equipments and software 

(3)Plasma display monitors/TVs, LCD internet personal computer, LCD Windows 

base terminal, digital transmission, LCD monitors 

(4)All kinds of consigned design and develop and consulting services regarding 

above products 

(5)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, electronic car and fuel cell 

related products 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.    
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Article 5: The Company's principal executive offices shall be located in the Science-Based 

Industrial 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 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. 

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: Shareholder meetings shall be convened as follows: 

(1) General shareholder meetings shall be convened by the board of directors 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, 
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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, 

who will be elected by the shareholder meeting from persons with disposing 

capacity. 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. 

Compensation for the directors shall be determined by the board of directors in 

accordance with the domestic and international business standards. The Company 

shall establish at least three (3) independent directors to be included in the number 

of directors. Election of directors shall adopt the candidate nomination measure and 

elected by shareholders’ meeting from previous 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.   
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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 

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. A director who lives abroad may appoint in written form 

another shareholder domiciled within the territory of R.O.C. to attend regularly by 

proxy any directors' meeting. Such appointment of proxy shall be registered with 

the competent authority. 

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 
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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.Employee compensation distributed shall be made in 

stocks or cash including employees of the Company and may include employees 

of the controlled companies. 

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 authorized 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’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. 

The board of directors of the Company may resolve to purchase liability 

insurance for the directors. 

Article 26: If the Company issue employee stock option certificates or buy back shares to 

transfer to employees, and the subscription price or transferred price is lower than 

the limited price of the relevant laws, it shall be proposed to the shareholder 
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meeting according to the relevant laws. 

Article 27:Dividends and bonuses shall be distributed to those shareholders whose names are 

listed on the registrar of shareholders as of the record date set for purposes of the 

distribution. 
 

CHAPTER 6：Supplementary Provisions 

Article 28:Any rules or measures related to the Articles of Incorporation shall be stipulated 

separately by the board of directors. 

Article 29:Matters not prescribed under the Articles of Incorporation shall be in accordance 

with the Company Law. 

Article 30: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; 

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; 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 Governing the Conduct of Shareholders’ Meetings  

 
1. Purpose: The Rules are for the procedures of the shareholders’ meeting. 
2. Scope: The shareholders’ meeting of the Company shall be proceeded with in accordance with 

these Rules, unless Company Laws, Rules Governing the Conduct of Shareholders 
Meetings by Public Companies and the Articles of Incorporation of the Company provides 
otherwise. 

3. Definition: None. 
4. Authorities: 

4.1 
 
 

Shareholders’ meeting shall be called by the board of directors, the proceedings of the 
meeting shall be formulated by the board of directors, and the meeting shall be proceeded 
with in accordance with the said proceedings. The proceedings shall not be changed without 
a resolution made by the shareholders’ meeting. 
  

4.2 If a shareholders’ meeting shall be called by any other person than the board of directors, the 
preceding provisions shall apply mutatis mutandis to the said meeting. 
  

4.3 The chairman shall not adjourn a meeting without resolution adopted by shareholders if the 
motions (including extraordinary motions) covered in the proceedings so arranged in the 
above Rule 4.1 and Rule 4.2 shall not have been resolved. 
  

4.4 If the chairman has violated the rules of procedure to declare the meeting is ended, one 
person may be elected the chairman with the consent of one half of the votes represented by 
shareholders present to resume the Meeting. 
  

4.5 After the meeting is declared ended, shareholders may not elect a chairman to resume the 
meeting at the original location or other premises. 
  

4.6 Shareholders’ meeting shall be convened by the board of directors and the chairman of the 
board of directors shall be the chairman presiding at the Meeting. If the Chairman of BOD 
cannot preside at the Meeting for any reason, the agent shall be preceeded in accordance 
with Company Law. 
  

4.7 If a shareholders’ meeting is called by someone other than the board of directors who has the 
right to call the meeting, the said person shall chair the meeting. If more than one person has 
the right to call the meeting, one shall be elected to chair the meeting. 

 
5. Reference: Rules Governing the Conduct of Shareholders’ Meetings by Public Companies 
 
6. Procedures:  

  6.1 Shareholders (or agent) attending the shareholders’ meeting shall sign-in. The sign-in 
procedure is performed by submitting the attendance card. The attendance card shall be 
worn to attend the shareholders’ meeting. The number of shares represented by attending 
shareholders shall be calculated in accordance with the attendance card submitted by 
shareholders and those submitted by e-voting shares. 
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  6.2 When it is time to convene a shareholders’ meeting, the chairman shall immediately 
convene the meeting, provided, however, that if the shareholders present do not represent a 
majority of the total amount of issued shares, the chairman may postpone the meeting, 
provided, however, that the postponement of the said meeting shall be limited to two times, 
and the total time postponed shall not exceed one hour. If the meeting has been postponed 
for two times, but the shareholders present still do not represent a majority of the total 
amount of issued shares, a tentative resolution may be adopted in accordance with the 
Company Law by shareholders representing one-third of the total amount of issued shares. 
Before the close of the said meeting if the shareholders present represent a majority of the 
total amount of issued shares, the chairman may present the tentative resolution so adopted 
to the meeting for resolution in accordance with the Company Law. 
  

  6.3 During the proceedings of a meeting, the chairman may consider the schedule and announce 
for a break. If the meeting is not ended, the shareholders may resolve to postpone or resume 
the meeting within five days without further notice or public announcement. 
  

  6.4 A shareholder wishing to speak in a shareholders’ meeting shall first fill out a slip, 
specifying therein the number of attendance, his name and major points of his speech, and 
the chairman shall determine his order of giving a speech. 
  

  6.5 An attending shareholder or proxy may question about report items on the agenda only after 
the chairman or person designated by the chairman has read or reported all report items. The 
proposals shall be discussed in accordance with the scheduled procedures. In the event that a 
shareholder violates the procedures, the chairman may prevent him from doing so.  
  

  6.6 An attending shareholder’s explanation of proposal shall be limited to 5 minutes. The 
statement of discussion, inquiry and reply shall be limited to 3 minutes per person. The time 
may be extended for 3 minutes with the chairman’s permission. After a shareholder present 
at the meeting speaks, the chairman may reply in person or assign concerned personnel to 
reply. 
  

  6.7 When an institutional person attends the shareholders’ meeting as a proxy, the institutional 
person may assign only one representative to attend the meeting. When an institutional 
shareholder assigns two or more representatives to attend the shareholders’ meeting, only 
one of them may speak for any single proposal. 
  

 6.8 Each shareholder may make statement on the same issue not more than twice unless the 
chairman consents otherwise. The chairman may restrain stockholders from speaking if that 
stockholders speak overtime, speak beyond the allowed frequency or content of the speech 
is beyond the scope of the proposal. 

  
  6.9 Over the proposal discussion, the chairman may conclude the discussion in a timely manner 

and where necessary announce discussion is closed. 
  

 6.10 For proposal in which discussion has been concluded or closed, the chairman shall submit it 
for voting. In voting, a proposal is considered approved if the chairman receives no 
dissenting opinions after requesting, which has the same effect as does voting by ballot. 
  

 6.11 Unless otherwise provided by The Company Law, a proposal shall be approved by the 
consent of more than half of the votes of shares represented by shareholders present. 
Each shareholder is entitled to one vote for each share held except the shares provided by 
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laws. 
  

 6.12 The chairman shall appoint monitors and ballot counters for voting on proposals. For 
qualifications, monitors must be shareholders. The results of each vote shall be announced 
on the spot and made into the minutes. 
  

 6.13 If there shall be an amendment or alternative to one proposal, the chairman may combine 
the amendment or alternative into the original proposal, and determine their orders for 
resolution. If any one of the above shall be resolved, the others shall be considered as 
rejected, upon which no further resolution shall be required. 
  

 6.14 Shareholders attend shareholders’  meeting by proxy and process the soliciting of proxy 
letters and agent not belonging to the soliciting shall be proceeded in accordance with the 
relevant regulations of the Company Law and Rules Governing the Use of Proxies for 
Attendance at Shareholder Meetings of Public Companies. 
  

 6.15 In case of incident of force majeure, the chairman may decide to temporarily suspend the 
meeting and decide, depending on the situation, how the meeting will resume. 
  

 6.16 The chairman may instruct the inspectors (or security personnel) to assist in maintaining 
order in the meeting venue. While assisting in maintaining order at the venue, the inspectors 
(or security personnel) shall wear arm-bands reading “Inspector.” 
  

 6.17 These Rules shall come into force given the approval of the shareholders’ meeting, and so 
shall be the amendment. 
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Appendix 3 
Coretronic Corporation 

The Procedures for the Election of Directors 

1.Purpose： This Procedures is enacted for the purpose of election of directors. 
 
2.Scope： The election procedure for the Company’s directors shall be proceeded in 

accordance with the Company Act and relevant laws and regulations and the 
provisions under the Articles of Incorporation. The Procedures which are not 
provided herein shall be proceeded accordance with the procedures. 
 

3.Definition： None. 
  
4.Authority： NA. 
  
5.Reference： “Corporate Governance Best-Practice Principles for TWSE/GTSM Listed 

Companies” and “Regulations Governing Appointment of Independent Directors 
and Compliance Matters for Public Companies” the Articles of Incorporation of the 
Company.  

   
6.Procedures： 
  
  6.1 The election of the directors shall be held in the shareholders’ meeting. 
  
  6.2 All persons with capacity may be elected as directors of the Company. 
  
  6.3 The directors in such number as designated by the Articles of Incorporation. 
  
  6.4 The election of the directors and supervisors adopts cumulative vote system, the number of 

votes exercisable in respect of one share shall be the same as the number of directors to 
be elected, and the total number of votes per share may be consolidated for election of 
one candidate or may be split for election of two or more candidates. 

  
  6.5 The directors in such number as designated by the Articles of Incorporation, the election of 

independent directors and non-independent directors shall take place together, and the 
number of votes of each shall be calculated separately; persons obtaining the most number of 
votes shall be elected and served as independent directors and non-independent directors 
accordingly. In the event two or more persons obtain the same number of votes and the 
number of such persons together with all other persons ranking prior to them exceeds the 
number as designated by the Articles of Incorporation and the Board’s resolution, lots shall 
be drawn to decide which of such persons obtaining the same number of votes shall be 
elected; if any of such persons is not present, the chairman shall draw the lots on half of 
him/her. 

  
  6.6 At the beginning of the election, the Chairman shall appoint several persons each to check 

and record the ballots. The persons to check the ballots may be appointed from among the 
Shareholders’ present. 

  
  6.7 The ballot box used for voting shall be prepared by this Company and checked in public by 

the person to check the ballots before voting. The Board shall prepare for ballots, clearly 
listing attendance card numbers and number of the weighted votes, and distribute to the 
shareholders who attend the shareholders’ meeting. The registration of ballots may be 
replaced by the attendance card number printed on the ballots. 
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  6.8 Name and shareholder’s number of the candidate shall be written on the ballot by calligraphy, 
pen or ballpoint pen. If the candidate is the government or legal person, rules are the 
following: 

 6.8.1 Provided that, the government is the candidate, such names of the government shall be 
written. 

 6.8.2 Provided that, the legal person is the candidate, such names of the legal person shall 
be written. 

 6.8.3 In the event the representative of the legal person is the candidate, the name of legal 
person and its representatives shall be written. 

 6.8.4 The government and legal person or their representatives shall be with capacity.  
 6.8.5 In the event the representatives are two or more, , the names of the representatives 

shall be additionally written separately 
 In addition, the votes of the candidates shall be written. 
 
  6.9 Ballots shall be deemed void under the following conditions: 
 6.9.1 Ballots not placed in the ballot box. 
 6.9.2 Ballots not prepared by this Company, any of the voter’s number and the voting 

shares. 
 6.9.3 Blank ballots not completed by the voter. 
 6.9.4 The name or shareholder's number of the candidate filled in the ballot inconsistent 

with the shareholders' register. 
 6.9.5 Ballots with other written characters or symbols in addition to candidate's name, 

shareholder's number (ID number) and the number of votes cast for the candidate. 
 6.9.6 Illegible writing. 
 6.9.7 The name of the candidates filled in the ballots being the same as another 

candidate's 
name and the respective shareholder's numbers (ID numbers) not being indicated to 
distinguish them. 

 6.9.8 If the candidate is a non-shareholder, the ballot is only filled in with the name and 
without the ID number or GPN.  

 6.9.9 Where the name of the candidate entered is found the same as another shareholder's 
name and there is no shareholder number provided. 

  
  6.10 The ballots should be calculated during the meeting right after the vote casting supervised by 

the check person and the results of the election should be announced by the Chairman at the 
meeting. 

  
  6.11 This Company shall issue notifications to the directors elected. 
  
  6.12 The election procedure for the Company’s independent directors shall be proceeded in 

accordance with “Regulations Governing Appointment of Independent Directors and 
Compliance Matters for Public Companies” 

  
  6.13 Any matters insufficiently provided herein shall be governed by the provisions concerned as 

set forth in the Company Law and other related regulations.  
  

6.14 These Rules and any revision thereof shall become effective after approval at the 
shareholders’ meeting. 
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Appendix 4 
 

Status of all Directors' Shareholding 
 

1. Total shares issued as of April 15, 2019 are 434,423,110. 

2. As of April 15, 2019, the total shares of all directors as below︰ 

Title Name Number of shares Shareholding ratio 

Director Mr. Wade Chang 7,921,463 1.82% 

Director Hsun Chieh Investment Ltd. 15,062,551 3.47% 

Director Ms. Sarah Lin 1,438,576 0.33% 

Director Mr. S. Y. Chen 974,096 0.22% 

Independent Director Mr. Ted Tu 0 0.00% 

Independent Director Mr. Chual-Hsin Teng 0 0.00% 

Independent Director Mr. Houn-Gee Chen 0 0.00% 

Number of shares held by all directors 25,396,686 5.84% 

3. According to legal rules the minimum number of shares that may be held by all directors is 

16,000,000 shares. 
 


