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Microelectronics Technology Inc. 

2019 Annual Shareholders’ Meeting Agenda 
 

Time: 9:00 a.m., June 19, 2019 (Wednesday) 
Place: No. 1 Innovation Road II, Hsinchu Science Park, Hsinchu 

1. Call the meeting to order 

2. Opening remarks by the Chairman 

3. Report Items  
(1) The 2018 business report   
(2) The 2018 Audit Committee's review report  
(3) The 2018 remuneration to employees and directors   

4. Acknowledgements 
(1) The 2018 business report and financial statements  
(2) The proposal for the distribution of 2018 earnings 

5. Proposed Resolutions 
(1) The amendment of Articles of Incorporation  
(2) The amendment of Procedures for Handling Acquisition and Disposal of Assets 
(3) The amendment of Regulations for Making of Endorsement/Guarantees 

6. Directors election 
(1) Elect new Directors of the Company 

Voting by Poll 

7. Other resolution 
(1) The suspension of non-competition restrictions on the Directors and their representatives 

Voting by Poll 

8. Special Motions 

9. Meeting Adjourned 
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Report Items 

 
 
Subject 1: The 2018 business report   
Explanation: The 2018 business report is attached on page 10~11, Attachment 1. 
 

Subject 2: The 2018 Audit Committee's review report 
Explanation: The 2018 Audit Committee’s review report is attached on page 12, Attachment 2. 
 

Subject 3: The 2018 remuneration to employees and directors 

Explanation: The 2018 remuneration to employees and directors is approved by the Board of Directors 
on March 19, 2019. The Company allocates 7% of the pre-tax profit as remuneration to 
employees totaling NT$4,619,197, and 1% of the pre-tax profit as the remuneration to 
directors totaling NT$658,000; both shall be paid in cash.  
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Acknowledgements 

 

 
Subject 1: The 2018 business report and financial statements (Proposed by the Board of 

Directors) 

Explanation: (1) MTI’s 2018 financial statements, including the balance sheets, statements of 
comprehensive income, statement of changes in equity, and statements of cash flows, 
were audited by the certificated public accountants Ms. Ms. Amenda Lin and Mr. 
Daniel Lee. 

(2) The 2018 business report, auditors’ report and the aforementioned financial statements 
are attached on to page 10~11 and 13~37, Attachment 1 and 3. 

Resolution: 

 

Subject 2: The proposal for the distribution of 2018 earnings (Proposed by the Board of Directors) 

Explanation: (1) The proposal for distribution of 2018 earnings has been approved by the Board of 
Directors. Please refer to the 2018 earnings distribution table below: 

              Unit: NTD 
Item Amount 

Unappropriated retained earnings of previous years 21,503,286 

Plus: Effect of IFRSs adoption 106,011,071 

Disposal of investments in equity instruments at fair 
value through other comprehensive income 

889,679 

Less: Re-measurement of defined benefit obligation (13,956,715) 
Earnings in 2018 available for distribution 114,447,321 

Plus: Net income of 2018 52,109,447 

Less: 10% Legal reserve (5,210,945) 
Special reserve (109,980,059) 

Retained earnings available for distribution as of December 31, 

2018 
51,365,764 

Distribution item:  

Cash dividends to common shareholders  
(NT$0.2 per share) 

(45,605,664) 

Unappropriated retained earnings 5,760,100 

(2) Proposed cash dividend distributed to shareholders is NT$45,605,664 (NT$0.2 per 

share). After the adoption of the resolution at the Shareholders’ Meeting, propose to 

authorize chairman to set up the ex-dividend record date and to determine the earnings 

distribution details. The total amount paid to each shareholder shall be in whole NT 

dollars and any fractional amount less than one NT dollar shall be rounded-down full 

NT dollar. The resulting difference shall be recognized as the Company’s other 

income. 

(3) If the outstanding shares are impacted due to change of the Company’s capital before 

the cash dividend record date, the Chairman is authorized to adjust the distribution 

percentage. 

Resolution: 
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Proposed Resolutions 

 
 

Subject 1: The amendment of Articles of Incorporation (Proposed by the Board of Directors) 

Explanation: In order to comply with the amendments of the R.O.C. Company Act and the requirement 
for the company’s operations, MTI proposes to amend the "Articles of Incorporation". The 
comparison table for the Articles of Incorporation before and after revision is attached on 
page 38, Attachment 4.  

Resolution: 

 

Subject 2: The amendment of the Procedures for Handling Acquisition and Disposal of Assets  

(Proposed by the Board of Directors) 
Explanation: In order to comply with the amendments of relevant regulations and to the requirement for 

the company’s operations, MTI proposes to amend the "Procedures for Handling 
Acquisition and Disposal of Assets". The comparison table for the "Procedures for 
Handling Acquisition and Disposal of Assets" before and after revision is attached on page 
39~52, Attachment 5.  

Resolution: 

 
Subject 3: The amendment of Regulations for Making of Endorsement/Guarantees (Proposed by 

the Board of Directors) 

Explanation: In order to conform to the amendments of relevant regulations and to the requirement for 
the company’s operations, MTI proposes to amend the "Regulations for Making of 
Endorsement/Guarantees". The comparison table for the “Regulations for Making of 
Endorsement/Guarantees” before and after revision is attached on page 53~55, Attachment 
6.  

Resolution: 
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Directors Election 

 

 
Subject 1: Elect new directors of the Company (Proposed by the Board of Directors) 

Explanation: (1) The tenure of the directors of the 15th term will expire on June 13th, 2019. New 
directors shall be elected at this Annual Shareholders’ Meeting. 

(2) According to the Article 16 of the Company’s “Articles of Incorporation”, seven 
directors (including three independent directors) shall be elected. MTI adopts the 
candidates nomination system, and the directors shall be elected by shareholders from 
the list of director candidates. The tenure of the new directors is three years, effective 
from June 19th, 2019 to June 18th, 2022. The tenure of the directors of 15th term will 
end at this Annual shareholder’s meeting. 

(3) The list of director candidates is attached on page 56~ 59, Attachment 7.   

Election Result: 

 

 

 

Other Resolution 

 
Subject 1: Suspension of the non-competition restriction on the director and their representatives 

 (Proposed by the Board of Directors) 

Explanation: (1) In according to Article 209 of the “Company Act”, a director who does anything for 
himself/herself or on behalf of another person that is within the scopes of the 
company’s business shall explain the essential contents of such an act to the 
shareholders’ meeting and secure its approval. 

(2) If the director of the Company actually does anything for themselves or on behalf of 
another person within the scope of the Company’s business, it is proposed to release 
the non-competition restriction on the directors and their representatives at the 2019 
annual shareholders’ meeting. 

(3) The list of the suspension of non-competition restrictions on the would-be newly 
elected directors and their representatives is as follows: 

 

Name Company Name and Current Position  

Mr. 
Chi-Chia 

Hsieh 

Innolux Corporation Independent Director 

Advanced Wireless Semiconductor Company Director 

Kopin Taiwan Corp. Chairman 

Kopin Corp. Director 

Bright LED Electronics Corp Director 

Henan Bright Crystal Company Limited Director 

AcBel Polytech Inc Independent Director 

KoBrite Taiwan Corporation Director 

Mr. Roger 
Wu 

CyberTAN Technology Inc. Director & CEO 

Hon Yao Fu Technology Company Limited Chairman 

Fuhongkang Technology (Shenzhen) Co., Ltd. Chairman 

Chongqing Hongdaofu Technology Co., Ltd. Chairman 
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Name Company Name and Current Position  

Mr. Philip 
Wang 

CyberTAN Technology Inc. Vice President 

CyberTAN Corp. (USA) Director 

Hon Yao Fu Technology Company Limited CEO 

Fuhongkang Technology (Shenzhen) Co., Ltd. Director 

Chongqing Hongdaofu Technology Co., Ltd. Director 

Ms. Mary 
Shio Chan 

SBA Communications Corporation Director 

Mr. C. L. 
Liu 

Far EasTone Telecommunications Co., Ltd. Independent Director 

Accton Technology Corporation Independent Director 

 

Resolution: 

 

 

 

 

 

Special Motions 

 

 

 

Meeting Adjourned 
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Attachment 1 

 

Microelectronics Technology Inc.  

2018 Business Report 

2018 was a year full of challenges and opportunities. Although facing uncertainties with the 

Sino-US trade dispute, the Company has continuously grown its advanced high-end technologies, 

developed new products and maintained the long-term customer relationship. Hence, under efforts of 

our staff in 2018, we created revenue of NTD 7.97 billion, a growth of 6% compared to that of 2017. 

Our gross profit, profit from operations, net income, earnings per share (EPS) are NTD 1.07 billion, 

NTD 55 million, NTD 52 million and NTD 0.23, respectively. 

Connecting Market Trend and Continuously Creating Growth 

Along with the emergence of the Ultra HD 4K TV, demands from operators for frequency 

equipment have been pushed and this led to the business growth of Microelectronics’ low noise block 

downconverters (LNBs). In addition to the shipment of high-end satellite TV products after mass 

production to the Northern American market, they have now penetrated the European market. At present, 

Microelectronics actively plans its entry into the new global emerging markets in order to increase their 

market shares. 

To incorporate the demands of customers for the new-generation high capacities and high coverage 

rate in the American and European markets, the Company began mass production for the shipment of 

satellites with a very high speed broadband network system and in-flight broadband Internet connection 

products for customers in America and Europe and has continuously worked with clients to develop the 

next-generation HTS satellite receivers and key components to expand bi-directional VSAT businesses. 

Furthermore, we have witnessed the clear development and application trend of LEO and the US 

Federal Communications Commission (FCC) has approved launch projects of more than 10,000 

satellites. In order to seize business opportunities of the 5G application, the Company has continuously 

signed contracts for ODM/JDM development projects with LEO developers to invest in the 

development of end-user equipment. 

In terms of terrestrial mobile equipment, the Company invests in Netcom research teams in the US 

and Demark via mergers. In the recent years, the Company has developed core R&D technology for 

base stations of new-generation LTE to 4.5G/LTE Advanced Pro. In 2018, the Company began mass 

production for the shipment of ODM/JDM series of wireless broadband remote radio head (RRH) and 

outdoor small cell base station that are used for applications of base station of mobile communications. 

The Company will also continuously cooperate with clients for the product development of the 

new-generation 4G/5G RRU/RRH. Additionally, to respond to the future virtualized vRAN, the blended 

network system allows operators to reduce network deployment costs and improve flexibility. The 

Company has been working with different clients strategically to development various vRAN RRH 

products for the demands of international operators. Relevant products were demonstrated in this year’s 

MWC and at present validations have been conducted in the end of client markets. We expect 

applications of relevant vRAN products to become the growth driver of key operations of the Company 

in the long term.  
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Boosting Competitive Advantages and Reducing External Interference  

In the end, the US and China escalated their trade war and US President Trump announced that $200 

billion worth of Chinese export goods to the US will be slapped with punitive tariffs of 25% and the 

relevant products of the Company are on the list. But due to the long-term strategic cooperative 

relationship with relevant clients and the high-tech nature of our products that outperforms many of our 

competitors, the majority of clients are willing to raise prices to offset tariff costs. In consideration of the 

continuous uncertainties between the Sino-US trade relationships, since the end of last year, the 

Company has synchronically planned dual production lines in both Taiwan and China and invested in 

automation and industrialization of production lines. In the future, big data analyses will be 

continuously introduced to production lines in order to improve production efficiency, cut down 

production costs and provide our clients with higher quality and more competitive products.  

Insisting on Innovation and Achieving Sustainable Growth 

Technology is the Company’s most important core competitiveness. The Company continuously 

invests in R&D of high-end LNB, the new-generation Ka/Ku Band high power VSAT products and 

integrated base band modules of new satellite communications products for the arrival of future LEO 

and 5G businesses as well as the product development with 4.5G/LTE Advanced Pro technology 

specifications. We also enter the R&D field of 5G eCPRI and IEEE1914.3 RoE (Radio over Ethernet) 

protocol to boost the competitiveness of wireless broadband end equipment. In 2018, the Company was 

granted 11 patents and among them, Satellite Broadband Outdoor Units for VSAT has been awarded 

with the special honor of “Innovative Products Awards of Outstanding Park Enterprises of Science 

Parks.” 

Be Ready for the Changing Environment  

The uncertainty over the trade war's outcome between the US and China is prompting a slowdown in 

economies. Industries now are facing more fierce competition. We expect 2019 is a year full of difficult 

challenges and promising opportunities. Following 2018, the Company will continuously adjust its 

operating strategies and position its production lines bilaterally in Taiwan and China. Investment in 

automation, industrialization and big data analyses will be continuously introduced to enhance 

production efficacy and boost competitive advantages. Furthermore, we will continuously work on 

building strategic relationship with clients to develop ODM/JDM projects and invest in R&D resources 

for connecting application businesses of wireless vRAN and LEO. We believe that 2019 is a challenging 

year and fruitful year for us and we will face industrial challenges with an optimistic attitude to create 

better values for each shareholder.  

I wish each of you good health and happiness. 

 

 

Chairman: Chi-Chia Hsieh 

CEO: Allen Yen 

Account Officer: Doris Chuang 
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Attachment 2 

Audit Committee’s Review Report 

 

The Board of Directors has prepared the Company’s 2018 business report, financial statements, 
and proposal for distribution of earnings. The CPAs PwC, Amenda Lin and Daniel Lee have audited the 
financial statements and issued an audit report. The business report, financial statements, and earnings 
distribution proposal have been reviewed by the Audit Committee and no irregularities were found. We 
hereby report as above according to Article 14-4 of the Securities and Exchange Act and Article 219 of 
the Company Act. Please kindly approve. 

 

 

To Microelectronics Technology Inc. 2019 Annual Shareholder’s Meeting 

 

 

Microelectronics Technology Inc. 

Chairman of Audit Committee: Yun Lin 

March, 19, 2019 
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Attachment 4 

 

Comparison Table for the Articles of Incorporation Before and After Revision  

 

Amendment Original Contents 

Article 5 

The Corporation may issue treasury stock to 
employees of the affiliated companies 
meeting certain qualifications. 
The Corporation may issue share subscription 
warrant or restricted stock awards to 
employees of the affiliated companies 
meeting certain qualifications. 
The Corporation may issue the new shares to 
employees of the affiliated companies 
meeting certain qualifications. 

Article 5 

(New) 
 

Article 6 

The share certificates of the Corporation shall 
all be name-bearing share certificates with 
signatures of the director representing the 
Corporation, and issued in accordance with 
the Company Act and relevant rules and 
regulations of the Republic of China. 
Subject to the Company Act or other related 
regulations, the stock certificates of the 
Corporation may be made without physical 
certificates. However, the stock of the 
Corporation shall be registered with the 
securities centralized depositary institution. 
 
 

Article 6 

The share certificates of the Corporation 
shall all be name-bearing share certificates 
with signatures of three or more directors, 
and issued in accordance with the Company 
Act and relevant rules and regulations of the 
Republic of China. 
Subject to the Company Act or other related 
regulations, the stock certificates of the 
Corporation may be printed in combination 
form for the aggregate number of shares 
issued for each installment or may be made 
without physical certificates. However, the 
stock of the Corporation shall be registered 
with the securities centralized depositary 
institution. 

Article 27 

The last amendment was made on June 19, 
2019. 

Article 27 

The last amendment was made on June 19, 
2017. 
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Attachment 5 

 

Comparison table for the Procedures for Handling Acquisition  

and Disposal of Assets Before and After Revision 

Amendment Original Contents 

Article 2 

Scope of Assets:  
1. Long/short term security investments 

including stocks, bonds, corporate bonds, 
bank indentures, fund securities, depository 
receipts, warrants, beneficiary securities, 
asset-based securities, etc.);  

2. Real estate (including lands, plants and 
buildings, investment property, and right to 
use land) and equipment; 

3. Membership; 
4. Patent, copyright, trademark, charter right, 

any intangible assets, etc.; 
 
5.Right-of-use asset;  
 
 
 
6. Derivatives products: They include forward 

contracts, options contracts, futures 
contracts, leverage contracts, swap 
contracts, and compound contracts 
combining the above products or 
embedding derivatives products, whose 
value is derived from specific interest rates, 
prices of derivatives tools, foreign 
exchange rates, price or other fee indexes,  
or other the said contracts derived from 
other variants. Forward contracts do not 
include insurance contracts, performance 
contracts, after-sales service contracts, 
long-term leasing contracts, or long-term 
purchase (sales) agreements.  

7. Assets that are acquired or disposed 
through merger, spin-off, acquisition or 
share transfer, and other major assets: They 
refer to merger proceeded according to the 
Business M&A Law, the Financial Holding 
Company Act, the Law Governing Merger 
of Financial Institution, or other laws 
governing assets acquisition or disposal sue 
to merger, spin-off, acquisition or share 

Article 2 

Scope of Assets:  
1. Long/short term security investments 

including stocks, bonds, corporate bonds, 
bank indentures, fund securities, 
depository receipts, warrants, beneficiary 
securities, asset-based securities, etc.); 

2. Real estate (including lands, plants and 
buildings, investment property, right to 
use land, and inventory of the 
construction industry ) and equipment;  

3. Membership; 
4. Patent, copyright, trademark, charter 

right, any intangible assets, etc.; 
5.Creditor right of financial institution 

(including account receivable, bills 
discounted and remittance bought and 
loans, and overdue receivable);  

6. Derivatives products: They include 
forward contracts, options contracts, 
futures contracts, leverage contracts, 
swap contracts, and compound contracts 
combining the above products, whose 
value is derived from asset, interest rates, 
foreign exchange rates, index or interest 
of other products. Forward contracts do 
not include insurance contracts, 
performance contracts, after-sales service 
contracts, long-term leasing contracts, or 
long-term purchase (sales) agreements; 

 
 
   
7. Assets that are acquired or disposed 

through merger, spin-off, acquisition or 
share transfer, and other major assets: 
They refer to merger proceeded 
according to the Business M&A Law, the 
Financial Holding Company Act, the 
Law Governing Merger of Financial 
Institution, or other laws governing assets 
acquisition or disposal sue to merger, 
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transfer or issuing new shares as the 
consideration payable by the company for 
its acquisition of the shares of another 
company according to Article 156-3

（hereinafter referred to as transfer of 

share）; and  

 
8. Other important assets.  

spin-off, acquisition or share transfer or 
issuing new shares as the consideration 
payable by the company for its 
acquisition of the shares of another 
company according to Paragraph 8 of 

Article 156-3（hereinafter referred to as 

transfer of share）; and 

8. Other important assets. 

Article 5 

Procedure for Public Announcement:  
Under any of the following circumstances, the 
Company acquired or disposed of assets shall 
publicly announce and report in accordance 
with relevant regulations in the appropriate 
format as prescribed by the regulations within 
two days from the date of occurrence of the 
event on the designated website of Financial 
Supervisory Commission. The date of 
occurrence of the event herein should mean, 
in principle, the contracting day, the payment 
day, the transaction day, the title transferring 
day, the day of board resolution or other date 
when the transaction party and the transaction 
amount can be ascertained (whichever is 
earlier); for investments required to be 
approved by government authority, the date of 
occurrence of the event will be any of the 
above-mentioned dates or the date on which 
the approval letter of government authority is 
received, whichever is earlier.  
 
 
1. Where real estate or right-of-use asset 

acquisition or disposal from any related 
party at the transaction amount involves 
20% of the Company's paid-up capital, 
10% of the total value of Company’s 
assets or more than NTD 300 million or 
any asset transaction other than real estate 
or right-of-use asset acquired disposed by 
any related party involves 20% of the 
Company's paid-up capital, 10% of the 
total value of Company’s asset or more 
than NTD 300 million. But trading of 
domestic government bonds, securities 
with trading conditions, purchasing or 
buying back of funds of currency market 
issued by domestic security investment 
trusted businesses are not limited herein.  

Article 5 

Procedure for Public Announcement:  
Under any of the following circumstances, 
the Company acquired or disposed of assets 
shall publicly announce and report in 
accordance with relevant regulations in the 
appropriate format as prescribed by the 
regulations within two days from the date of 
occurrence of the event on the designated 
website of Financial Supervisory 
Commission. The date of occurrence of the 
event herein should mean, in principle, the 
contracting day, the payment day, the 
transaction day, the title transferring day, 
the day of board resolution or other date 
when the transaction party and the 
transaction amount can be ascertained 
(whichever is earlier); for investments 
required to be approved by government 
authority, the date of occurrence of the 
event will be any of the above-mentioned 
dates or the date on which the approval 
letter of government authority is received, 
whichever is earlier.  
1. Where real estate or right-of-use asset 

acquisition or disposal from any related 
party at the transaction amount involves 
20% of the Company's paid-up capital, 
10% of the total value of Company’s 
asset or more than NTD 300 million or 
any asset transaction other than real 
estate or right-of-use asset acquired 
disposed by any related party involves 
20% of the Company's paid-up capital, 
10% of the total value of Company’s 
asset or more than NTD 300 million. 
But trading of domestic government 
bonds, securities with trading 
conditions, purchasing or buying back 
of funds of currency market issued by 
domestic security investment trusted 
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2. Merger, spin-off, acquisition or share 

transfer. 
3. Losses of transactions of derivatives 

products reaching the maximum amount 
of all or individual contracts regulated in 
the handling procedure.  

4. They are assets of equipment or 
right-of-use acquired or disposed for 
operational uses and transactions are not 
conducted between the related parties at 
the amount exceeding NTD500 million.   

5. Real estates are acquired via  
construction on one’s own land, entrusted 
construction on a land leased, co-building 
of house, co-building according to the 
proportion of contribution, and joint 
construction and separate sales and 
transactions are not conducted between 
the related parties and the Company 
expects to invest the transaction amount 
exceeding NTD500 million. 

 
6. Any asset transaction not regulated by the 

said five paragraphs or investment in 
China involves 20% of the Company's 
paid-up capital or more than NTD 300 
million. Situations below are not limited 
herein: 

Ⅰ.Trading of domestic government 

bonds;  

Ⅱ.Trading of securities with trading 

conditions, purchasing or buying back 
of funds of currency market issued by 
domestic security investment trusting 
businesses; 

7. Calculation methods of transaction 
amount:  

Ⅰ.Each transaction amount;  

Ⅱ.Transaction amounts of object of same 

property from the same related party 
acquired or disposed accumulated 
within one year;  

Ⅲ.The amount of a same project of real 

estate or right-of-use asset acquired or 
disposed within one year (separate 
accumulation of the amount acquired 
or disposed); and 

IV. The amount of a same project of 

businesses are not limited herein. 
2. Merger, spin-off, acquisition or share 

transfer. 
3. Losses of transactions of derivatives 

products reaching the maximum amount 
of all or individual contracts regulated 
in the handling procedure. 

4. Assets acquired or disposed belong to 
equipment for operational uses and 
transactions are not conducted between 
the related parties at the amount 
exceeding NTD500 million.  

5. Real estates are acquired via  
construction on one’s own land, 
entrusted construction on a land leased, 
co-building of house, co-building 
according to the proportion of 
contribution, and joint construction and 
separate sales and transactions are not 
conducted between the related parties 
and the Company expects to invest the 
transaction amount exceeding NTD500 
million. 

6. Any asset transaction not regulated by 
the said five paragraphs or investment 
in China involves 20% of the 
Company's paid-up capital or more than 
NTD 300 million.  Situations below 
are not limited herein: 

Ⅰ. Trading of government bonds;  

 

Ⅱ. Trading of securities with trading 

conditions, purchasing or buying 
back of funds of currency market 
issued by domestic security 
investment trusting businesses; 

7. Calculation methods of transaction 
amount: 

Ⅰ. Each transaction amount; 

Ⅱ. Transaction amounts of object of 

same property from the same related 
party acquired or disposed 
accumulated within one year; 

Ⅲ. The amount of a same project of real 

estate acquired or disposed within 
one year (separate accumulation of 
the amount acquired or disposed); 
and  

IV. The amount of a same project of 
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valuable securities acquired or 
disposed within one year (separate 
accumulation of the amount acquired 
or disposed).  

The duration within one year referred to 
in the said paragraph is based on the date 
of occurrence of this transaction and one 
year is calculated from that day. The 
duration excluded part of announcement 
made according to this handling 
procedure. 

8. The Company shall enter transaction 
information of derivatives products 
involved by the Company and affiliates of 
the Company not publically listed 
domestically until the end of the previous 
month according to the format requested 
on the 10th of the next month on the 
designated website appointed by the 
Financial Supervisory Commission.  

9. ~10. (Omitted).  
(Omitted). 

valuable securities acquired or 
disposed within one year (separate 
accumulation of the amount 
acquired or disposed) 

The duration within one year referred to 
in the said paragraph is based on the 
date of occurrence of this transaction 
and one year is calculated from that day. 
The duration excluded part of 
announcement made according to this 
handling procedure. 

8. The Company shall enter transaction 
information of derivatives products 
involved by the Company and affiliates 
of the Company not publically listed 
domestically until the end of the 
previous month according to the format 
requested on the 10th of the next month 
on the designated website appointed by 
the Financial Supervisory Commission.  

9. ~10. (Omitted).  
(Omitted). 

 

Article 7 

Price Appraisal Procedure for Fixed Assets: 
For any real estate, equipment, or 
right-of-use asset, except for transactions 
with domestic governmental agencies, 
entrusted construction on its own land, 
entrusted construction on land leased, or 
equipment or other right-of-use asset at the 
amount reaching 20% of paid-in capital of 
the Company or NTD 300 million acquired 
and disposed for operational use, the 
Company shall obtain price appraisal report 
issued by a professional appraiser to meet 
requirement below: 
1. When there is a special reason to put any 

restriction on prices, set a specific price or 
use a special price as the reference basis 
of transaction price, that transaction shall 
be first approved by the Board of 
Directors; this also applies to any change 
of transaction condition afterwards.  
 

2. When any transaction amount exceeding 
NTD1 billion, opinions from at least two 
professional price appraisers shall be 
consulted.  

Article 7 

Price Appraisal Procedure for Fixed Assets: 
For any real estate, equipment, or 
right-of-use asset, except for transactions 
with domestic governmental agencies, 
entrusted construction on its own land, 
entrusted construction on land leased, or 
equipment at the amount reaching 20% of 
paid-in capital of the Company or NTD 300 
million acquired and disposed for 
operational use, the Company shall obtain 
price appraisal report issued by a 
professional appraiser to meet requirement 
below: 
1. When there is a special reason to put any 

restriction on prices, set a specific price 
or use a special price as the reference 
basis of transaction price, that 
transaction shall be first approved by the 
Board of Directors; the said procedure 
also applies to any future change of 
transaction condition. 

2. When any transaction amount exceeding 
NTD1 billion, opinions from at least two 
professional price appraisers shall be 
consulted. 
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3.~4. (Omitted) 3.~4. (Omitted) 

Article 8 

Price Appraisal Procedure for Other Assets: 
I. When acquiring or disposing the 

negotiable securities, the Company shall 
factor the most recent financial statements 
of target company certified or audited by 
accountants as the reference of appraisal 
prices for the transaction; additionally, if 
the transaction amount exceeds 20% of the 
paid-in capital of the Company or NTD 
300 million, the Company shall consult 
with an accountant for the opinion towards 
the rationality of transaction price. If the 
accountant requires to adopt expert report, 
the procedure shall follow No. 20 of 
Statements on Auditing Standards (SASs) 
issued by the Accounting Research and 
Development Foundation with the 
exception of negotiable securities traded in 
active markets with publically announced 
quotations or conditions below:  
 
 

1.~3. (Omitted) 
4.Negotiable securities of public listed 

companies, GTSM companies, and 
listed companies at emerging market 
traded at stock exchanges or brokers’ 
offices.   
Stock Exchanges: The domestic stock 
exchange refers to Taiwan Stock 
Exchange Co., Ltd.; foreign stock 
exchanges refer to any organized stock 
exchange markets governed by the 
authority agency of a country.  
Securities Brokers’ Offices: Domestic 
securities brokers’ offices refer to 
trading locations of securities brokers 
established in compliance with 
Management Rules Governing Trading 
of Negotiable Securities at Offices of 
Securities Brokers; foreign securities 
brokers’ offices refer to offices of 
financial institutions governed by 
foreign securities authority agencies 
for operations of securities businesses. 
 
  

Article 8 

Price Appraisal Procedure for Other Assets: 
I. When acquiring or disposing the 

negotiable securities, the Company shall 
factor the most recent financial 
statements of target company certified or 
audited by accountants as the reference 
of appraisal prices for the transaction; 
additionally, if the transaction amount 
exceeds 20% of the paid-in capital of the 
Company or NTD 300 million, the 
Company shall consult with an 
accountant for the opinion towards the 
rationality of transaction price. If the 
accountant requires to adopt expert 
report, the procedure shall follow No. 20 
of Statements on Auditing Standards 
(SASs) issued by the Accounting 
Research and Development Foundation 
with the exception of negotiable 
securities traded in active markets with 
publically announced quotations or 
conditions below:  

1.~3. (Omitted) 
4.Negotiable securities of public listed 

companies, GTSM companies, and 
listed companies at emerging market 
traded at stock exchanges or brokers’ 
offices.   
Stock Exchanges: The domestic 
stock exchange refers to Taiwan 
Stock Exchange Co., Ltd.; foreign 
stock exchanges refer to any 
organized stock exchange markets 
governed by the authority agency of 
a country.  
Securities Brokers’ Offices: 
Domestic securities brokers’ offices 
refer to trading locations of 
securities brokers established in 
compliance with Management Rules 
Governing Trading of Negotiable 
Securities at Offices of Securities 
Brokers; foreign securities brokers’ 
offices refer to offices of financial 
institutions governed by foreign 
securities authority agencies for 
operations of securities businesses. 
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5.~10. (Omitted) 
II. For acquisition or disposal of intangible 

assets, right-of-use assets, or membership 
of an amount not exceeding 20% of 
paid-in capital of the Company or NTD 
300 million, expect for transactions with 
domestic governmental agencies, the 
Company shall consult with an accountant 
for the opinion towards the rationality of 
transaction price and the accountant shall 
follow No. 20 of Statements on Auditing 
Standards (SASs) issued by the 
Accounting Research and Development 
Foundation.  

III. (Omitted) 

5.~10. (Omitted) 
II. For acquisition or disposal of 

membership or intangible assets of an 
amount not exceeding 20% of paid-in 
capital of the Company or NTD 300 
million, expect for transactions with 
domestic governmental agencies, the 
Company shall consult with an 
accountant for the opinion towards the 
rationality of transaction price and the 
accountant shall follow No. 20 of 
Statements on Auditing Standards 
(SASs) issued by the Accounting 
Research and Development Foundation.  

III. (Omitted) 

Article 8-1 

Calculation of Transaction Amounts:  
Calculation of transaction amounts in Article 
7 and 8 shall comply with Article 5.1.7 and 
the duration within one year shall refer to one 
year of the basis of the date of occurrence of 
the transaction event excluding parts in 
pursuant of this handling procedure that 
obtains price appraisal report or opinions of 
accountant. 

Article 8-1 

Calculation of Transaction Amounts:  
Calculation of transaction amounts in 
Article 7 and 8 shall comply with Article 
5.1.7 and the duration within one year shall 
refer to one year of the basis of the date of 
occurrence of the transaction event 
excluding parts in pursuant of this handling 
procedure that obtains price appraisal report 
or opinions of accountant. 

Article 9 

Investment Scope and Limit: 

Ⅰ.The Company shall not purchase real 

estate and right-of-use assets not for 
operational uses. Other investment scope 
shall observe this handling procedure, 
relevant laws, and relevant rules of 
accounting and financial system of the 
Company.  

Ⅱ.When investing in negotiable securities, 

the total amount invested by the 
Company shall not exceed 10% of 
owners’ equity of parent company stated 
on financial statements of the most recent 
month.  

Ⅲ.The limitation of investing each 

negotiable security by the Company shall 
not exceed the 10% of the owners’ equity 
of parent company stated on financial 
statements of the most recent month. 

 

Ⅳ.Other investment scope of other assets 

by the Company shall observe this 

Article 9 

Investment Scope and Limit: 

Ⅰ.The Company shall not purchase real 

estate not for operational uses. Other 
investment scope shall observe this 
procedure, relevant laws, and relevant 
rules of accounting and financial 
system of the Company. 

 

Ⅱ.When investing in negotiable securities 

for non-operational use, the total 
amount invested by the Company shall 
not exceed 10% of owners’ equity of 
parent company stated on financial 
statements of the most recent month.  

Ⅲ. The limitation of investing each 

negotiable security by the Company 
not for operational uses shall not 
exceed the 10% of the owners’ equity 
of parent company stated on financial 
statements of the most recent month.  

Ⅳ. Other investment scope of other assets 

by the Company shall observe this 
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handling procedure, relevant laws, and 
relevant rules of accounting and 
financial system of the Company. 

procedure, relevant laws, and relevant 
rules of accounting and financial 
system of the Company.  

Article 10 

Other Matters Requiring Attention:  
I. When acquiring or disposing assets, the 

Company needs to obtain appraisal report 
or opinion from accountants, lawyers or 
securities underwriters and any of these 
professional agents and their appraisers, 
accountants, lawyers or securities 
underwriters shall meet requirements 
below:   
1. Never pronouncing for more than 

one-year term of imprisonment due to 
any violation to the Securities and 
Exchange Act, the Company Act, the 
Banking Act, the Insurance Company 
Act, the Financial Holding Company 
Act or the Commercial Account Law or 
involving in any fraud,  breach of 
trust, criminal conversion, forging 
documents or  criminal behavior 
related to business operations with the 
exception of those who have finished 
their sentences, probation, or exempted 
from punishment for three years.  

2. The transaction parties shall neither be 
a related party nor an actual related 
parties.  

3. If there is a need to obtain an appraisal 
report from two professional appraisers, 
different professional appraiser or their 
staff shall neither be neither a related 
party nor an actual related party. 

When issuing appraisal report or letter of 
opinion, the said professionals shall comply 
with matters below:  
1.Before taking the assignment, they shall 

carefully evaluate their own 
professional abilities, practical 
experiences, and independency.  

2.When auditing a case, they shall 
properly plan and execute proper 
operational process to develop 
conclusion and prepare a report or a 
letter of opinion. They shall also 
document procedure of execution, data 
collection, and conclusion in detail on a 

Article 10 

Other Matters Requiring Attention:  
I. When acquiring or disposing assets, the 

Company needs to obtain appraisal 
report or opinion from accountants, 
lawyers or securities underwriters and 
any of these professional agents and 
their appraisers, accountants, lawyers or 
securities underwriters shall not be a 
related party of the transaction party. A 
professional appraiser is a person who is 
engaged in the evaluation of real estate 
and equipment in accordance with the 
law.  
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worksheet of the assignment. 
3. For data source, parameter, and 

information used, they shall evaluate 
the completeness, accuracy, and 
rationality item by item as the basis of 
appraisal report or letter of opinion 

issued. 
4. Matter of statement shall include 

professionalism and independency of the 
concerned personnel, rationality and 
accuracy of information used for 
evaluation and relevant legal compliance.  

A professional appraiser is a person who is 
engaged in the evaluation of real estate and 
equipment in accordance with the law. 

 

II. The handling procedure or other rules set 
up for the Company to acquire and 
dispose assets shall be approved by the 
Auditing Committee and the Board of 
Directors’ meeting before sending for the 
approval at a shareholders’ meeting and 
this also applies to any amendment 
(omitted below). 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
II. The handling procedure or other rules 

set up for the Company to acquire and 
dispose assets shall be approved by the 
Auditing Committee and the Board of 
Directors’ meeting before sending for 
the approval at a shareholders’ meeting 
and this also applies to any amendment 
(omitted below).    

Article 12 

Procedure for Related Party Transactions: 
I. Omitted  
II. If the assets and right-of-use assets 

disposed of or acquired by the Company 
from a related party are real estate or not 
real estate but with the transaction amount 
up to 20% of the paid-up capital, or 10% 
of the total assets or above NTD 300 
million, trading of domestic government 
bonds or bonds with repurchase and resell 
conditions, purchasing or redemption 
domestic money market funds issued by 
domestic securities investment entrusted 
businesses are not subject to this limit and 
information below shall be submitted to 
the board for approval before signing a 
transaction contract and making payment:  
 
1~2. (Omitted) 
3.The calculation of transaction amounts 

of real estate or right-of-use assets shall 
be performed according to the 
provisions of Section 3 and 4 of this 
paragraph to evaluate relevant 
information of rationality of transaction 

Article 12 

Procedure for Related Party Transactions: 
I. Omitted 
II. If the assets disposed of or acquired by 

the Company from a related party are 
real estate or not real estate but with the 
transaction amount up to 20% of the 
paid-up capital, or 10% of the total 
assets or above NTD 300 million, 
trading of government bonds or bonds 
with repurchase and resell conditions, 
purchasing or redemption domestic 
money market funds issued by domestic 
securities investment entrusted 
businesses are not subject to this limit 
and information below shall be 
submitted to the board for approval 
before signing a transaction contract and 
making payment:  
1~2. (Omitted)  
3. The calculation of transaction 

amounts of real estate visions of 
Section 3 and 4 of this paragraph to 
evaluate relevant information of 
rationality of transaction conditions. 
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conditions.  
4~7. (Omitted) 
Calculation of the said transaction amount 
shall comply with Article 5.1 and the 
referred to “within one year” shall start 
from the transaction date and trace back 
one year. The part calculated in the 
appraisal report from professional 
appraisers or the opinion of the accountant 
performed in accordance with the 
provisions of these procedures or 
submitted the Board for approval and the 
supervisor for recognition is excluded.  
 
 
 
 
 
 
 
 
 
According to the rule, when the Company 
submits the handling procedure for assets 
acquisition or disposal to the Board of 
Directors’ meeting for discussion, 
opinions from all independent directors 
shall be fully considered and consenting 
or objecting opinions and their grounds 
shall be listed and entered into the 
meeting minutes. 
 
(Omitted) 

III.When the Company acquires real estate or 
right-of-use assets from related parties, it 
shall appraise the reasonableness of the 
transaction cost in accordance with the 
following procedures:  

1. (Omitted) 
2.If the related party once made any loan 

through pledging this object to a 
financial institution, and the financial 
institution has appraised the total value 
of this object for loan granting, the 
value can be recognized as long as the 
actual loan has exceeded 70% of the 
total loan value of this object and the 
loan period has exceeded one year. 
However, this is not applicable if the 
financial institution is related to one of 

 
4~7. (Omitted) 
Calculation of the said transaction 
amount shall comply with Article 5.1 
and the referred to “within one year” 
shall start from the transaction date and 
trace back one year. The part calculated 
in the appraisal report from 
professional appraisers or the opinion 
of the accountant performed in 
accordance with the provisions of these 
procedures or submitted the board for 
approval and the supervisor for 
recognition is excluded.  
However, for equipment acquired or 
disposed between the 
Company and its subsidiaries of less 
than NTD150 million, it is 
permissible to be approved first by the 
Chairman and then ratified at the next 
Board of Directors’ meeting by 
submitting the proposal 
According to this paragraph, when the 
Company submits the handling 
procedure for assets acquisition or 
disposal to the Board of Directors’ 
meeting for discussion, opinions from 
all independent directors shall be fully 
considered and consenting or objecting 
opinions and their grounds shall be 
listed and entered into the meeting 
minutes. 
(Omitted) 

III. When the Company acquires real 
estate from related parties, it shall 
appraise the reasonableness of the 
transaction cost in accordance with the 
following procedures:  
1. (Omitted) 
2.If the related party once made any 

loan through pledging this object to 
a financial institution, and the 
financial institution has appraised 
the total value of this object for 
loan granting, the value can be 
recognized as long as the actual 
loan has exceeded 70% of the total 
loan value of this object and the 
loan period has exceeded one year. 
However, this is not applicable if 
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the transaction parties. When jointly 
purchasing or leasing land and houses 
placed thereon, one of the methods 
mentioned above shall be adopted to 
appraise the transaction cost 
respectively for the land and the 
houses.  

 
3. In the case that the real estate or 

right-of-use asset is acquired from a 
related party, the cost shall be 
appraised in accordance with the said 
two paragraphs of this Article and 
accountants shall be invited to review 
and issue specific opinions.  

Subject to the following situations, the 
said three paragraphs herein will not be 
applicable:  

1.The related party acquired the real 
estate or right-of-use asset due to 
inheritance or bestowal.  

2.The time from the related party to sign 
the contract to acquire estate or 
right-of-use asset to this contract 
signing date exceeded five years 

3.The real estate is acquired through 
entrusted construction by the related 
party via the joint construction contract 
signed with the related party, entrusted 
construction on its own land, or 
entrusted construction on land leased.   

4.The Right-of-use real asset for 
operations is acquired by the affiliate 
of the Company directly or indirectly 
holds 100% issued shares or total 
capital amount of the affiliate. 

IV. When the appraised values of real estate 
acquired by the Company from the related 
party according Sections III (1) and III (2) 
of this Article are all relatively lower, it 
shall be handled according to Section III 
(5) of this Article. Subject to the following 
situations and combined with objective 
evidence and reasonable opinions obtained 
from professional appraisers of real estate 
and accountants, the limit herein will be 
excluded:  

1.In the case that the related party 
obtains undeveloped land or leases the 
land for construction, the evidences 

the financial institution is related to 
one of the transaction parties. When 
jointly purchasing land and houses 
placed thereon, one of the methods 
mentioned above shall be adopted 
to appraise the transaction cost 
respectively for the land and the 
houses. 

3. In the case that the real estate is 
acquired from a related party, the 
cost shall be appraised in 
accordance with the said Section 1 
and 2 of this Article and 
accountants shall be invited to 
review and issue specific opinions.  

Subject to the following situations, the 
said three paragraphs herein will not be 
applicable: 

1.The related party acquired the real 
estate due to inheritance or 
bestowal. 

2.The time from the related party to 
sign the contract to acquire estate 
five years 

 
3.The real estate is acquired through 

entrusted construction by the 
related party via the joint 
construction contract signed with 
the related party, entrusted 
construction on its own land, or 
entrusted construction on land 
leased. 

 

 

 

IV. When the appraised values of real 
estate acquired by the Company from 
the related party according Sections III 
(1) and III (2) of this Article are all 
relatively lower, it shall be handled 
according to Section III (5) of this 
Article. Subject to the following 
situations and combined with objective 
evidence and reasonable opinions 
obtained from professional appraisers 
of real estate and accountants, the limit 
herein will be excluded: 
1. In the case that the related party 

obtains undeveloped land or leases 
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put forward by the related party shall 
be in accordance with one of the 
following requirements: 

Ⅰ.(Omitted) 

Ⅱ. There are cases of transactions by 

unrelated parties within the 
preceding year involving other 
floors of the same property or 
property in an adjacent area in 
which the properties are similar in 
area and the terms of trading or 
leasing practices of the transactions 
in those cases are found to be 
similar after assessment of 
reasonable discrepancies in the 
prices of different floors or districts 
in accordance with standard 
property market practices.  

 
 
 
 
 
 
 
 
 
 
 
 
 

2. If the Company can prove that the 
transaction conditions are similar to 
those of other transaction cases of 
similar areas in the vicinity between 
other parties when the Company 
purchased real estate or right-of-use 
from the related party. The 
above-mentioned nearby transactions 
refer to those which are on the same 
street or nearby streets within the 
distance of 500 meters of the target 
transaction or with similar current 
value as reported; the similar area 
acreage refers to that its acreage shall 
not be less than 50% of the transaction 
in area; the above mentioned “within 
one year” of the acquisition of real 
estate or right-of-use asset shall start 

the land for construction, the 
evidences put forward by the related 
party shall be in accordance with 
one of the following requirements: 

Ⅰ.(Omitted) 

Ⅱ. There are cases of completed 

transactions by unrelated parties 
within the preceding year 
involving other floors of the 
same property or property in an 
adjacent area in which the 
properties are similar in area and 
the terms of the transactions in 
those cases are found to be 
similar after assessment of 
reasonable discrepancies in the 
prices of different floors or 
districts in accordance with 
standard property market 
practices.  

Ⅲ. There are cases of leasing 

transactions completed by 
unrelated parties for other floors 
of the same property within the 
preceding year in which the 
transaction terms are estimated to 
be similar based on reasonable 
price discrepancies among floors 
in accordance with standard 
property leasing market 
practices. 

2. If the Company can prove that the 
transaction conditions are similar to 
those of other completed transaction 
cases of similar areas in the vicinity 
between other parties when the 
Company purchased real estate from 
the related party. The 
above-mentioned nearby completed 
transactions refer to those which are 
on the same street or nearby streets 
within the distance of 500 meters of 
the target transaction or with similar 
current value as reported; the similar 
area acreage refers to that its 
acreage shall not be less than 50% 
of the target transaction in area; the 
above mentioned “within one year” 
of the acquisition of real estate shall 
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from the transaction date to trace back 
to one year.  

V. When the appraised values of real estate 
or right-of-use asset acquired by the 
Company from related parties according 
to the said two sections of this Article is 
lower than the transaction price or there 
is other evidence to confirm there was 
nothing unreasonable in the transaction, 
the situation shall be handled in 
following manner: 
1. In accordance with the provisions of 

Clause 1 of Article 41 of the 
Securities and Exchange Act, a special 
reserve shall be set aside based on the 
difference between the transaction 
price and the appraised cost of real 
estate or right-of-use asset, which may 
not be distributed or used for capital 
increase or issuance of bonus shares. 
Where the Company uses the equity 
method to account for its investment 
in another company, then the special 
reserve called for under Clause 1 of 
Article 41 of the Securities and 
Exchange Act shall be set aside pro 
rata in a proportion consistent with the 
share of the Company's equity stake in 
the other company. 

2. Independent Directors of the Auditing 
Committee shall comply with Article 
218 of the Company Act. 

3. Actions taken pursuant to the said two 
sections of this Article shall be 
reported to the shareholders’ meeting, 
and the details of the transaction shall 
be disclosed in the annual report and 
prospectuses. If the Company sets 
aside a special reserve according to 
the above provision, it may not utilize 
the special reserve until it has 
recognized a loss on decline in market 
value of the assets it purchased or 
leased at a premium, or they have 
been disposed of or terminated 
leasing, or adequate compensation has 
been made, or the status quo ante has 
been restored, or there is other 
evidence to confirm there was nothing 
unreasonable in the transaction, and 

start from the transaction date to 
trace back to one year.  

V. When the appraised values of real estate 
acquired by the Company from related 
parties according to the said Section III 
and IV of this Article is lower than the 
transaction price or there is other 
evidence to confirm there was nothing 
unreasonable in the transaction, the 
situation shall be handled in following 
manner:  
1. In accordance with the provisions of 

Clause 1 of Article 41 of the 
Securities and Exchange Act, a 
special reserve shall be set aside 
based on the difference between the 
transaction price and the appraised 
cost of real estate, which may not be 
distributed or used for capital 
increase or issuance of bonus shares. 
Where the Company uses the equity 
method to account for its investment 
in another company, then the special 
reserve called for under Clause 1 of 
Article 41 of the Securities and 
Exchange Act shall be set aside pro 
rata in a proportion consistent with 
the share of the Company's equity 
stake in the other company. 

2. The Auditing Committee shall 
comply with Article 218 of the 
Company Act. 

3. Actions taken pursuant to Section I 
and II of this Article shall be 
reported to the shareholders’ 
meeting, and the details of the 
transaction shall be disclosed in the 
annual report and prospectuses. If 
the Company sets aside a special 
reserve according to the above 
provision, it may not utilize the 
special reserve until it has 
recognized a loss on decline in 
market value of the assets it 
purchased at a premium, or they 
have been disposed of, or adequate 
compensation has been made, or the 
status quo ante has been restored, or 
there is other evidence to confirm 
there was nothing unreasonable in 
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the Financial Supervisory 
Commission of the Executive Yuan 
has given its consent. 

the transaction, and the Financial 
Supervisory Commission of the 
Executive Yuan has given its 
consent. 

Article 13 

Operational Procedure for Acquisition or 
Disposal of Derivatives Products: 

I-XI (Omitted) 
XII. The Internal Audit System: The 

internal audit personnel shall 
periodically understand the 
reasonableness of internal control of 
derivative products transaction and on 
a monthly basis, check the compliance 
with the “Operational Procedure for 
Transactions of Derivatives Products” 
and analyze transaction cycle for the 
preparation of audit reports. If there is 
any major violation found, each 
independent director shall be informed 
in writing.  

 
 

XIII. Periodic Evaluation:  
1.(Omitted) 
2.Transactions of derivatives products 

owned by the Company shall at least 
be evaluated once a week, but, if those 
are hedge transactions, they needed to 
be evaluated two times a month and 
evaluation reports shall be sent to the 
highest rank executive authorized by 
the Board.   

3.The highest rank executive authorized 
by the Board shall manage transactions 
of derivatives products according to 
manners below: 
I. Regularly evaluate the 

reasonableness of currently adopted 
risk management measures and 
comply with the operational 
procedure regulated by the Company 
for transactions of derivatives 
products.  

II. When abnormality is found in 
monitoring transaction and loss and 
profit, necessary measures shall be 
taken and a report shall be submitted 
immediately to the Board. The Board 

Article 13 

Operational Procedure for Acquisition or 
Disposal of Derivatives Products: 
I-XI (Omitted) 
XII. The Internal Audit System: The 

internal audit personnel shall 
periodically understand the 
reasonableness of internal control of 
derivative products transaction and on 
a monthly basis, check the compliance 
with the “Operational Procedure for 
Transactions of Derivatives Products” 
and analyze transaction cycle for the 
preparation of audit reports. Before the 
end of February next year, 
implementation of audit plan of 
internal audit operations shall also be 
submitted to the Financial Supervisory 
Commission.  

XIII. Periodic Evaluation: 
1. (Omitted) 
2. Transactions of derivatives products 

owned by the Company shall at least 
be evaluated once a week, but, if those 
are hedge transactions, they needed to 
be evaluated two times a month and 
evaluation reports shall be submitted to 
the highest rank executive authorized 
by the Board. 

3. The highest rank executive authorized 
by the Board shall manage transactions 
of derivatives products according to 
manners below: 
I. Regularly evaluate the 

reasonableness of currently adopted 
risk management measures and 
comply with the operational 
procedure regulated by the 
Company for transactions of 
derivatives products. 

II. When abnormality is found in 
monitoring transaction and loss and 
profit, necessary measures shall be 
taken and a report shall be 
submitted immediately to the Board. 
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shall be attended by independent 
directors and they shall express 
opinions.  

4.~5. (Omitted) 
XIV. When engaging in any transaction of 

derivatives products, the monitoring 
and management principles of the 
Board shall be:   
1. Management principles of the Board:  

I. Appoint high-ranking executive of 
the Finance Department to keep an 
alert of risk monitoring and control 
of transaction risk of derivatives 
products.  

II. Regularly evaluate the 
reasonableness of currently 
adopted risk management 
measures and comply with the 
Operational Procedure.  

 
 
 

2.The high-ranking executive 
authorized by the Board shall follow 
the following manner to manage 
transactions of derivatives products:  

Ⅰ.Monitor transaction and loss and 

profit and there is abnormality 
found, necessary measures shall be 
taken and an immediate report to 
the Board shall be submitted. The 
Board meeting shall be attended 
by independent directors and they 
shall express their opinions.  

 
 
 

Ⅱ.(Omitted) 

When engaging in any transaction of 
derivatives products, the Company 
shall authorize the relevant personnel 
to take charge according to the 
operational procedure for transactions 
of derivatives products regulated. 
After the occurrence, the transaction 
shall be reported to the recent meeting 
of the Board 

XV.(Omitted) 
 

 
 
 
4.~5.( Omitted) 

XIV. When engaging in any transaction of 
derivatives products, the monitoring 
and management principles of the 
Board shall be:   
1.Management principles of the Board: 

I. Appoint high-ranking executive of 
the Finance Department to keep an 
alert of risk monitoring and control 
of transaction risk of derivatives 
products.  

Ⅱ. Regularly evaluate the 

reasonableness of currently 
adopted risk management 
measures and comply with the 
Operational Procedure and the 
Operational Procedure regulated 
by the Company for transactions 
of derivatives products.  

2. The high-ranking executive 
authorized by the Board shall follow 
the following manner to manage 
transactions of derivatives products: 

Ⅰ. Monitor transaction and loss and 

profit and there is abnormality 
found, necessary measures shall 
be taken and an immediate 
report to the Board shall be 
submitted. If there are 
independent directors under the 
Board, the Board meeting shall 
be attended by independent 
directors and they shall express 
their opinions.  

Ⅱ.(Omitted) 

When engaging in any transaction of 
derivatives products, the Company 
shall authorize the relevant personnel 
to take charge according to the 
operational procedure for transactions 
of derivatives products regulated. 
After the occurrence, the transaction 
shall be reported to the recent 
meeting of the Board 

XV.(Omitted) 
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Attachment 6 

 

Comparison table for the "Regulations for Making of Endorsement/Guarantees”  

Before and After Revision 

 

Original Contents Amendment 

Article 2 

The term "endorsements/guarantees" as used in 
these Regulations refers to the following: 
1. Financing endorsements/guarantees, 

including: (1) bill discount financing, (2) 
endorsement or guarantee made to meet the 
financing needs of another company and (3) 
issuance of a separate negotiable instrument 
to a non-financial enterprise as security to 
meet the financing needs of the Company. 

2. Customs duty endorsement/guarantee, 
meaning an endorsement or guarantee for 
the Company or another company with 
respect to customs duty matters. 

3. Other endorsements/guarantees, meaning 
endorsements or guarantees beyond the 
scope of the above two subparagraphs. 

Any creation by the Company of a pledge or 
mortgage on its chattel or real property as 
security for the loans of another company shall 
also comply with these Regulations. 

Article 2 

The term "endorsements/guarantees" as used in 
these Regulations refers to the following: 
1. Financing endorsements/guarantees, 

including: (1) bill discount financing, (2) 
endorsement or guarantee made to meet the 
financing needs of another company and (3) 
issuance of a separate negotiable instrument 
to a non-financial enterprise as security to 
meet the financing needs of the Company. 

2. Customs duty endorsement/guarantee, 
meaning an endorsement or guarantee for 
the Company or another company with 
respect to customs duty matters. 

3. Other endorsements/guarantees, meaning 
endorsements or guarantees beyond the 
scope of the above two subparagraphs. 

4. Any creation by the Company of a pledge or 
mortgage on its chattel or real property as 
security for the loans of another company 
shall also comply with these Regulations. 

Article 9 

The endorsements/guarantees procedure of the 
relevant subsidiaries shall be handled in 
accordance with these Regulations. 

Article 9 

The endorsements/guarantees procedure of the 
relevant subsidiaries shall be handled in 
accordance with these Regulations. 
The subsidiary company shall notify the 
company in accordance with the time limit and 
contents made by the authority, in order to 
make the announcement. 

Article 10 

The Company shall announce and report the 
previous month's loan balances of the Company 
and subsidiaries by the 10th day of each month. 
The Company’s balance of 
endorsements/guarantees reaches one of the 
following levels shall announce and report such 
event within two days commencing 
immediately from the date of occurrence: 

Article 10 

 (New) 
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Original Contents Amendment 

1. The aggregate balance of 
endorsements/guarantees by the Company 
and subsidiaries reaches 50 percent or more 
of the Company's net worth as stated in its 
latest financial statement. 

2. The balance of endorsements/guarantees by 
the Company and subsidiaries for a single 
enterprise reaches 20 percent or more of the 
Company's net worth as stated in its latest 
financial statement. 

3. 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 a 
long-term nature in, and balance of loans to, 
such enterprise reaches 30 percent or more of 
public company's net worth as stated in its 
latest financial statement. 

4. The amount of new endorsements/ 
guarantees made by the Company or 
subsidiaries reaches NT$30 million or more, 
and reaches 5 percent or more of the 
Company's net worth as stated in its latest 
financial statement. 

The Company shall announce and report on 
behalf of any subsidiary thereof that is not a 
Company of the Republic of China any matters 
that such subsidiary is required to announce 
and report pursuant to subparagraph 4 of the 
preceding paragraph. 
The term "announce and report" as used in 
these Regulations means the process of 
entering data to the information reporting 
website designated by the Financial 
Supervisory Commission (FSC). 
“Date of occurrence” in these Regulations 
means the date of contract signing, date of 
payment, dates of boards of directors 
resolutions, or other date that can confirm the 
counterparty and monetary amount of the 
transaction, whichever date is earlier. 
 

 

Article 11 Article 10 
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Original Contents Amendment 

Article 12 

The Regulations shall be approved by more 
than one-half of all members of the Audit 
Committee, and be submitted to the Board of 
directors and the shareholders’ meeting for an 
approval. If the Regulations do not be 
approved by more than one-half of all 
members of the Audit Committee, it has to be 
approved by more than two-thirds of all 
Directors of the Board, and the resolution of 
the audit committee shall be recorded in the 
minutes of the directors meeting .If any 
director expresses dissent and it is contained in 
the minutes or a written statement, the 
Company shall submit the dissenting opinion 
to the Audit Committee and then to the 
shareholders' meeting for discussion. 
When submit this regulations for discussion to 
the Board of Director, it shall be fully take into 
consideration to each independent director’s 
opinion. Independent directors' opinions 
specifically expressing assent or dissent and 
their reasons for dissent shall be included in the 
minutes of the board of directors' meeting. 
 

Article 11 

These Regulations and any amendments hereto 
shall be implemented after approval at the 
shareholders meeting. 

Article 13 Article 12 
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Attachment 7 

The List of Director and Independent Director Candidates 

 

The List of Director Candidates  

Name Education Major Previous Positions and Current Positions Number of Shares  

Mr. Chi-Chia Hsieh Ph.D. in Electrical 
Engineering, 
Santa Clara University 

Major Previous Positions: 

Chairman, Microelectronics Technology Inc. 
Current Positions: 

1. Chairman, Microelectronics Technology Inc 
2. Independent Director, Innolux Corporation 
3. Director, Advanced Wireless Semiconductor Company 
4. Chairman, Kopin Taiwan Corporation 
5. Director, Kopin Corp. (USA) 
6. Independent director, AcBel Polytech Inc. 
7. Director, Bright LED Electronics Crop. 
8. Director, KoBrite Taiwan Corporation 
9. Director, Henan Bright Crystal Company Limited 
10. Director, KoBrite Corp. 
11. Director, Bright Crystal Company Limited (China) 
12. Director, Taiwan Cement Ltd.  

3,123,279 

CyberTAN Technology, Inc.  
Representative: Mr. Allen Yen 

MBA, National Chiao Tung 
University 

Major Previous Positions: 

President and CEO, Microelectronics Technology Inc. 
Current Positions: 

Director, President and CEO, Microelectronics Technology Inc. 

60,924,995 
 

CyberTAN Technology, Inc.  
Representative: Mr. Roger Wu 

Master Degree information 
management, Lawrence 
University 

Major Previous Positions: 

1. Vice President of Network Communication Group, Hon Hai 
Precision Industry Co., Ltd. 

2. Vice President of Product Development, AMBIT 
Microsystems Corp. 

 

60,924,995 
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Name Education Major Previous Positions and Current Positions Number of Shares  

  Current Positions: 

1. Director, Microelectronics Technology Inc. 
2. Director and CEO, CyberTAN Technology, Inc. 
3. Chairman, Fuhongkang Technology (Shenzhen) Co., Ltd. 
4. Chairman, Chongqing Hongdaofu Technology Co., Ltd. 
5. Chairman, CyberTAN (B.V.I.) Investment Corp. 
6. Chairman, CyberTAN Technology (Hong Kong) Limited 
7. Chairman, Hon Yao Fu Technology Company Limited 

(Vietnam) 

 

CyberTAN Technology, Inc.  
Representative: Mr. Phillip 
Wang 

Bachelor Degree in 
Mechanical Engineering, UC 
Berkeley 

Major Previous Positions: 

Director, Hon Hai Precision Industry Co., Ltd. 
Current Positions: 

1. Vice President, CyberTAN Technology, Inc. 
2. Director, Fuhongkang Technology (Shenzhen) Co., Ltd. 
3. Director, Chongqing Hongdaofu Technology Co., Ltd. 
4. Director, CyberTAN Corp.(USA) 
5. CEO, Hon Yao Fu Technology Company Limited (Vietnam) 

 

60,924,995 
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The List of Independent Director Candidates 

Name Education Major Previous Positions and Current Positions Number of Shares 

Ms. Mary Shio Chan  Master Degree in Columbia 
University - Fu Foundation 
School of Engineering and 
Applied Science 

Major Previous Positions: 

1.SVP/GM Enterprise Mobility & VP/GM Consumer Solutions 
and Services, Dell Inc. 

2.President of Wireless Business Group and 4G/LTE Wireless 
Networks & Solutions and Wireless Networks, Alcatel-Lucent 

3.Vice President, Global Connected Consumer at General 
Motors) 

Current Positions: 

1. Independent Director, Microelectronics Technology Inc. 
2. Director, SBA Communication Corp.(USA) 
3. Independent Director, Dialog Semiconductor PLC (USA) 
4. Independent Director, Magna International Inc.(USA) 
5. Director, WiTricity Corp. (USA) 
6. Partner, VectoIQ LLC (USA) 

0 

Mr. C. L. Liu Ph.D. in electrical 
engineering, MIT 

Major Previous Positions: 

1. Associate Professor at Electrical Engineering, MIT 
2. Assistant Associate Dean, University of Illinois at Urbana 

Champaign 
3. President, National Tsing Hua University 

Current Positions: 

1. Independent Director, Microelectronics Technology Inc. 
2. Independent Director, Far EasTone Telecommunications Co., 

Ltd. 
3. Independent Director, Accton Technology Corporation 
4. Director, United Microelectronics Corporation 
5. Director, Macronix International Co., Ltd. 
6. Independent Director, Powerchip Technology Corporation 
7. Chairman, TrendForce Corp. 
8. Supervisor, Andes Technology Corporation 
9. Director, UBI Pharma Inc. 

0 
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Name Education Relevant Experience Number of Shares 

Ms. Yun Lin 
Ph.D. in Economics, 
University of Illinois at 
Urbana-Champaign 

Major Previous Positions: 

1. Chairman and Adjunct Director at Department of Finance, 
National Taiwan University  

2. Professor at Department of Business Administration, Shin 
Hsin University  

3. Director of Securities and Futures Investors Protection Center 
4. Member of Listing Qualification Committee, Taipei 

Exchange  
Current Positions: 

1. Independent Director, Microelectronics Technology Inc 
2. Adjunct professor of finance, National Taiwan University 
3. Director, Hua Nan Bank 
4. Independent Director, Uni-President Enterprises Corporation 
5. Supervisor, The Eslite Spectrum Corporation 

0 
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Appendix 1 

Rules of Procedure for Shareholders Meetings 

 
Article 1 

The rules of procedure for the Corporation's shareholders meetings, except as otherwise provided 
by law, regulation, or the articles of incorporation, shall be as provided in these Rules. 

Article 2 

“Shareholders” in these Rules means shareholders and their proxies. 

Article 3 

Shareholders attending the Meeting shall submit the attendance card for the purpose of signing in. 
The number of shares in attendance shall be calculated according to the shares indicated by the 
attendance book and sign-in cards handed in plus the number of shares whose voting rights are 
exercised by correspondence or electronically. 
 
Article 4 

Attendance and voting at shareholders meetings shall be calculated based on numbers of shares. 

Article 5 

The Corporation may appoint the attorneys, certified public accountants, or related persons 
retained by it to attend a shareholders meeting in a non-voting capacity. 

Article 6 

The process of the Meeting shall be tape-recorded or videotaped and these tapes shall be preserved 
for at least one year. 
 
Article 7 

The chair shall call the meeting to order if the attending shareholders exceed the majority of the 
total number of issued shares. However, when the attending shareholders do not represent a 
majority of the total number of issued shares, the chair may announce a postponement, provided 
that no more than two such postponements. If the quorum is not met after two postponements, but 
the attending shareholders represent one third or more of the total number of issued shares, a 
tentative resolution may be adopted pursuant to Article 175, paragraph 1 of the Company Act. 
When, prior to conclusion of the meeting, the attending shareholders represent a majority of the 
total number of issued shares, the chair may resubmit the tentative resolution for a vote by the 
shareholders meeting. 

Article 8 

If the shareholders meeting is convened by the board of directors, the meeting agenda shall be set 
by the board of directors. The meeting shall proceed in the order set by the agenda, which may not 
be changed without a resolution of the shareholders meeting. 
The provisions of the preceding paragraph apply mutatis mutandis to a shareholders meeting 
convened by a party with the power to convene that is not the board of directors. 
The chair may not declare the meeting adjourned prior to completion of deliberation on the 
meeting agenda of the preceding two paragraphs (including extraordinary motions), except by a 
resolution of the shareholders meeting. If the chair declares the meeting adjourned in violation of 
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the rules of procedure, the other members of the board of directors shall promptly assist the 
attending shareholders in electing a new chair in accordance with statutory procedures, by 
agreement of a majority of the votes represented by the attending shareholders, and then continue 
the meeting. 
After the meeting, the shareholders may not elect another chair to continue the meeting at the 
original site or another place. 
 
Article 9 
During the Meeting, the chairman may, at his discretion, set time for intermission. 

Article 10 

Before speaking, an attending shareholder must specify on a speaker's slip the subject of the 
speech, his/her shareholder account number (or attendance card number), and account name. The 
order in which shareholders speak will be set by the chair. 
A shareholder in attendance who has submitted a speaker's slip but does not actually speak shall 
be deemed to have not spoken. When the content of the speech does not correspond to the subject 
given on the speaker's slip, the spoken content shall prevail.  
When an attending shareholder is speaking, other shareholders may not speak or interrupt unless 
they have sought and obtained the consent of the chair and the shareholder that has the floor; the 
chair shall stop any violation. 

Article 11 

Except with the consent of the chair, a shareholder may not speak more than twice on the same 
proposal, and a single speech may not exceed 5 minutes.  
If the shareholder's speech violates the rules or exceeds the scope of the agenda item, the chair 
may terminate the speech. 

When a shareholder defies the chair's correction, the Rules are adopted pursuant to Article 18, 
paragraph 2. 
 
Article 12 

The chairman may announce to end the discussion of any resolution and go into voting if the 
Chairman deems it appropriate. 
 
Article 13 
Except as otherwise provided in the Company Act and in this Corporation's articles of 
incorporation, the passage of a proposal shall require an affirmative vote of a majority of the 
voting rights represented by the attending shareholders. At the time of a vote, if the chair has 
consulted the no-objection, it shall be deemed to have passed, and its validity shall be the same as 
the voting. A shareholder shall be entitled to one vote for each share held, except when the shares 
are restricted shares or are deemed non-voting shares under Article 179, paragraph 2 of the 
Company Act. Resolution of the shareholders' meeting, the number of shares of non-voting 
shareholders, not counting the total number of issued shares. 
If the shareholders are unable to attend the shareholders' meeting for any reason, they will be 
issued a power of attorney issued by the company, stating the scope of the authorization. In 
accordance with the company law and the public offering company's attendance at the 
shareholders' meeting using the rules of the power of attorney, the agent is entrusted to attend the 
shareholders' meeting. With the exception of a trust enterprise or a shareholder services agent 
approved by the competent securities authority, when one person is concurrently appointed as 
proxy by two or more shareholders, the voting rights represented by that proxy may not exceed 3 
percent of the voting rights represented by the total number of issued shares. If that percentage is 
exceeded, the voting rights in excess of that percentage shall not be included in the calculation. 
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 A shareholder may issue only one proxy form and appoint only one proxy for any given 
shareholders meeting, and shall deliver the proxy form to this Corporation before five days before 
the date of the shareholders meeting.  
If the duplicate proxy forms are delivered, the one received earliest shall prevail unless a 
declaration is made to cancel the previous proxy appointment. 
 After a proxy form has been delivered to this Corporation, if the shareholder intends to attend the 
meeting in person or to exercise voting rights by correspondence or electronically, a written notice 
of proxy cancellation shall be submitted to this Corporation before 2 business days before the 
meeting date. If the cancellation notice is submitted after that time, votes cast at the meeting by 
the proxy shall prevail. 
Other matters related to the agency shall be handled in accordance with the regulations of the 
competent authority. 

Article 14 

When a legal person is appointed to attend as proxy, it may designate only one person to represent 
it in the meeting. 
When a legal person shareholder appoints two or more representatives to attend a shareholders 
meeting, only one of the representatives so appointed may speak on the same proposal. 

Article 15 

After an attending shareholder has spoken, the chair may respond in person or direct relevant 
personnel to respond. 

Article 16 
The person(s) to check and the person(s) to record the ballots during a vote by casting ballots shall 
be appointed by the chairman. The person(s) checking the ballots shall be a shareholder(s). 
The result of voting shall be announced at the Meeting and placed on record. 

Article 17 

If there is amendment to or substitute for a discussion item, the chairman shall decide the 
sequence of voting for such discussion item, the amendment or the substitute. If any one of them 
has been adopted, the others shall be deemed vetoed and no further voting is necessary. 

Article 18 

The chairman may conduct the disciplinary officers or the security guard to assist in keeping order 
of the Meeting place. 
When a shareholder violates the rules of procedure and defies the chair's correction, obstructing 
the proceedings and refusing to heed calls to stop, the chair may direct the proctors or security 
personnel to escort the shareholder from the meeting. 

Article 19 

The matters not specified in these Rules shall be handled in accordance with the provisions of the 
Company Law and relevant laws and regulations and the articles of association of the Company. 

Article 20 

These Rules and any amendments hereto, shall be implemented after adoption by shareholders 
meetings. 
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Appendix 2 

Article of Incorporation 

Chapter I - General Provisions 

 

Article 1 

The Corporation is incorporated under the Company Act of the Republic of China, and its name 

is 台揚科技股份有限公司 in Chinese language, and Microelectronics Technology Inc. in 

English language. 
 

Article 2 

The business scope of the Corporation is as stated below: 
1. CC01030 Electric Appliance and Audiovisual Electric Products Manufacturing 
2. CC01070 Telecommunication Equipment and Apparatus Manufacturing 
3. CC01080 Electronic Parts and Components Manufacturing 
4. CC01101 Restrained Telecom Radio Frequency Equipments and Materials Manufacturing 
5. CC01990 Electrical Machinery, Supplies Manufacturing 
6. E701010 Telecommunications Construction 
7. E701020 Channel KU and C of Satellite TV Equipments and Materials Construction 
8. E701030 Restrained Telecom Radio Frequency Equipments and Materials Construction 
9. EZ99990 Other Construction 
10. F401010 International Trade 
11. F401021 Restrained Telecom Radio Frequency Equipments and Materials Import 
12. Product Designing 

(a) To conduct research, development, design, production, manufacturing, and sales of the 

following items: 

� Personal communication device components, subsystems and systems 

� Wireless microwave communication systems equipment, electronic components, 

electronic systems and etc. 

(b) Manufacture for foreign and Taiwan domestic markets: 

� Substrate and capacitors used in microwave integrated circuit. 

� High frequency microwave and millimeter wave components 

� Microwave and millimeter wave subsystem and system 

� Integrated imported and self-made microwave and optic electronic components into 

subsystem and system 

(c) Manufacture and sale of direct broadcasting satellite receiver equipment for foreign and 

domestic market 

(d) Custom design and manufacture the above-mentioned products according to customers' 

specifications 

(e) Provide inspection, repair and maintenance, tooling, and installation services for the 

above-mentioned products 

(f) Import/Export for the above-mentioned business 
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Article 2-1 
When being the limited liability shareholder of other companies, the total amount of the 
Corporation's investment is exempted from the restriction of not more than forty percent of the 
Corporation's paid-up capital as provided in Article 13 of the Company Act, but subject to total 
shareholders’ equity of the Corporation. 
 
Article 3 

The Corporation shall have its head office in Science Park, Hsin Chu, Taiwan, Republic of China, 
and shall be free, upon approval of Board of Directors and government authorities in charge, to 
set up representative and branch offices at various locations within and without the territory of 
the Republic of China, wherever and whenever the Corporation deems it necessary or advisable 
to carry out any or all of its activities. 
 

Article 4 

Public announcements of the Corporation shall be made in accordance with Article 28 of the 
Company Act of the Republic of China. 
 

 

Chapter II - Capital Stock 

 

Article 5 
The total authorized capital stock of the Corporation is in the amount of 7,000,000,000 New 
Taiwan Dollars, divided into 700,000,000 shares, at ten New Taiwan Dollars each, and may be 
paid-up in installments and in form of preferred stock subject to Board of Directors’ approval. A 
total of 50,000,000 shares among the above total capital stock should be reserved for issuing 
stock options, corporate bonds with warrants and preferred shares with warrants. 
 

Article 5-1 

The rights, obligations and other important conditions regarding the first name-bearing preferred 
shares of the Corporation are as the followings: 
(1) At the end of each fiscal year, after the Corporation has provided for taxes, made up the prior 

years' losses, set aside legal reserve, special capital reserve, and dividends of preferred shares 
should be paid in first priority. 

(2) The dividends ratio of the preferred shares is 3% per year. Calculated based on the issuing 
price and are payable in cash annually. The Board of directors will resolve a record date after 
Shareholders’ meeting to effect the dividends payment. The preferred shares are not entitled 
to dividends when transferring to common shares but are entitled to dividend of common 
shares at that year. 

(3) If the profit of the Corporation is not enough for dividends distribution to preferred shares, it 
will be paid in future year in the first priority. But after transferring to common shares, all 
accumulated dividends will not be distributable. 

(4) The preferred stocks can participate in the common share stock dividend distribution. 
(5) If the Corporation distributes its legal reserve and the capital reserve of special shares by 

issuing new shares or by cash dividend, the preferred stock can’t join the earning distribution. 
(6) When the Corporation issues new shares in cash, the shareholders of the preferred stocks shall 

have the same preemptive rights with respect to the new shares as those of the shareholders of 
the common shares. 

(7) Limited by the issuing total amount, preferred stocks has priority to get the residual assets of 
the Corporation when liquidation. 

(8) Shareholders of preferred stocks have voting right, elect right and the right be the candidate 
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for the directorship in annual shareholders’ meeting. 
(9) The preferred stock can only be transferred to common shares after three years of issuance 

and the exchange rate is one on one. After transfer, the right and obligation is the same as 
other common shares. 

 

Article 6 

The share certificates of the Corporation shall all be name-bearing share certificates with 
signatures of three or more directors, and issued in accordance with the Company Act and 
relevant rules and regulations of the Republic of China. 
Subject to the Company Act or other related regulations, the stock certificates of the Corporation 
may be printed in combination form for the aggregate number of shares issued for each 
installment or may be made without physical certificates. However, the stock of the Corporation 
shall be registered with the securities centralized depositary institution. 
 

Article 7 

Registration for transfer of shares shall be suspended for sixty (60) days immediately before the 
date of regular meeting of shareholders, and thirty (30) days immediately before the date of any 
special meeting of shareholders, or five (5) days before the day on which dividend, bonus, or any 
other benefit are scheduled to be paid by the Corporation. 
 

Article 8 
Prior to the transfer of Corporation shares, an application for transfer of share certificates with the 
seals of both transferor and transferee, shall be filed with the Corporation or the agent of the 
Corporation jointly by the transferors and the transferee. Before the transfer is duly made, the 
share certificates are deemed as belonging to the original shareholder. Application for mortgage 
or discharge of mortgage of share certificates with the seals of mortgager and mortgagee shall be 
filled with the Corporation or its agent of the Corporation jointly by the mortgager and the 
mortgagee. Before the mortgage is duly registered with the Corporation or its agent, the 
mortgager cannot defend himself against the Corporation.  
 

Article 9 

The Corporation shall handle its share-related issues in accordance with relevant rules and 
regulations of the Republic of China. 
 

 

Section III – Shareholders’ Meeting 

 

Article 10 

Shareholders' meetings of the Corporation are of two types, namely: (1) regular meetings and (2) 
special meetings. Except special reasons ruled by the Company Act, shareholders’ meetings shall 
be convened, by the Board of Directors, within six (6) months after the close of each fiscal year. 
However, the special case authorized by government administrator is not subject to this rule. 
 

Article 11 

If a shareholder is unable to attend a meeting, he/she may appoint a representative to attend it and 
exercise on his/her behalf the rights at the meeting with the proxies printed by the Corporation. 
Excluding the trust enterprise and agents for stock affairs authorized by the government, if a 
shareholder is on behalf of more than two persons to exercise their rights simultaneously, proxies 
over 3% of total voting rights can not be counted. 
The proxies should be delivered to the Corporation no later than five days before the 
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Shareholders’ meeting date.  
If there is double submission of proxies, the Corporation will accept the first one unless the 
revoking claim of the one is made. 
The Corporation shall handle its proxies in accordance with relevant rules and regulations of the 
Republic of China. 
 

Article 12 

Each share of stock is entitled to one vote, except when the shares are restricted shares or are 
deemed non-voting shares under Article 179, paragraph 2 of the Company Act. 
 

Article 13 
Resolutions at a shareholders' meeting shall, unless otherwise provide for by the Company Act, 
be adopted by a majority vote of the shareholders present, who must represent more than one half 
of the total number of voting shares.  Shareholders may vote via an electronic voting system, 
and those who do so shall be deemed to as attending the shareholders' meeting in person; 
electronic voting shall be conducted in according with the relevant laws and regulations. 
 

Article 14 

The shareholders' meeting of the Corporation shall be presided over by the chairman of the board 
of directors. In case the chairman is to be absent or cannot exercise his powers for any cause 
whatsoever, he may designate one of directors to act on his behalf. In the absence designation, 
the directors shall elect one from among themselves. 
If the shareholders’ Meeting is called by other legal person(s), (s)he should be presided. If there 
are several legal persons, they shall elect one from among themselves.  
 

Article 15 

The resolutions of a shareholders’ meeting shall be recorded in the minutes, recording the date 
and place of the meeting, the name of the chairman, the method of adopting resolutions, and a 
summary of the essential points of the proceedings and the results of the meeting, and such 
minutes shall be signed by or sealed with the chop of the chairman. The minutes shall be 
distributed to all shareholders of the Corporation within twenty (20) days after the close of the 
meeting. 
The distribution of the minutes of shareholders' meeting as required in Paragraph One of this 
Article may be effected by means of a public notice. 
 

 

Chapter IV – Directors and the Audit Committee 

 

Article 16 

The Corporation shall have 7~9 directors. The term of office of directors is three years, after 
which they will be eligible for reelection. When one-third of the directors have vacated their 
offices, a special shareholders’ meeting shall be convened by the Board of Directors within sixty 
days to elect new directors to fill the vacancies. The term of office of the newly elected director 
shall be the same as the remaining term of the predecessor. The share holdings of all directors 
shall be no less than the regulation from the government authorities.  
No less than 3 and one-fifth of the directors of the Corporation shall be independent director. The 
election of director shall be conducted in accordance with a candidate nomination system, and 
that the shareholders shall elect director from among those listed in the slate of independent 
director candidates. The method for the accepting nomination in connection with the director 
shall comply with the relevant provisions under the Company Act and Securities Exchange Act. 
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The Corporation shall form the Audit Committee, which is composed of all independent 
directors. 
The Corporation will authorize Board of directors to buy Directors and Officers insurance during 
the term of office of directors. The Board of directors is authorized to determine the 
compensation for the directors, aligned with the standards of the industry within the R.O. C and 
overseas. 
 

Article 17 

The Board of directors shall be formed by directors. The directors shall elect from among 
themselves the Chairman of the Board of directors by a majority of votes cast by the directors 
present at the meeting attended by at least two-thirds of the directors. The chairman of the board 
of directors shall represent the Corporation. 
Such method may apply to the election of vice-Chairman, who will assist Chairman in all 
aspects.  
 

Article 18 

The meeting of the board of directors shall be called by its chairman. The chairman of the board 
of directors shall preside at the meeting. In case the chairman is to be absent or cannot exercise 
his powers for any cause whatsoever, he may designate one of the directors to act on his behalf. 
In the absence of such a designation, the directors shall elect one form among themselves. 
The notice set forth in the preceding Paragraph may be affected by means of electronic 
transmission, after obtaining a prior consent from the recipient(s) thereof. 
 

Article 19 

Unless otherwise provided by the Company Act and this Articles of Incorporation, the resolutions 
of board of directors shall be adopt by a majority vote at a meeting attended by at least one half 
of the directors. A director may designate another director to act as his proxy in case he cannot 
attend the meeting.  
Minutes of the meeting of the board of directors shall be taken. 
 

Article 20 

The function of the board of directors shall be in accordance with the provision as described in 
the laws and regulations. 
 

Article 21 

The functions of the Audit Committee shall be in accordance with the provision as described in 
the laws and regulations. 
 

 

Chapter V - Managers 

 

Article 22 
The Corporation shall have one president and one or more vice presidents or mangers, whose 
appointment, dismissal or remuneration shall be proposed by the chairman of the board of 
directors and consented by a majority vote of the directors. 
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Chapter VI - Accounting 

 

Article 23 

The fiscal year of the Corporation begins on January 1 and ended on December 31. 
At the end of each fiscal year, the following statements shall be prepared by the board of 
directors, and submitted (a) Business report (b) Financial statements (c) Proposals of profit 
distribution or losses covering to the regular shareholders' meeting for approval.          
 

Article 24 

The Corporation may provide endorsement and guarantee and act as a guarantor. 
 

Article 25 

At the end of each fiscal year, the Corporation shall first set aside a reserve to cover accumulated 
losses if any; then set aside no less than 7% of its pre-tax profits as remuneration to employees, 
and no more than 1% as remuneration to directors. By a resolution of the Board of Directors, 
employee remuneration may be distributed in the form of shares or in cash. Employees entitled to 
receive shares or cash may include employees from affiliated companies who meet certain 
qualification. A remuneration proposal of employees or/and directors and supervisors should be 
reported at the shareholders’ meeting. 
When allocating the net profits for each fiscal year, the Corporation shall first offset its 
accumulated losses and set aside a legal capital reserve at 10% of the profits left over, until the 
accumulated legal capital reserve equals the total paid-in capital of the Corporation; then set aside 
special capital reserve in accordance with relevant laws or regulations, and dividends of preferred 
shares. The remaining net profits and the retained earnings from previous years shall be 
distributed to shareholders according to the proposal made by the Board of Directors and passed 
to the shareholders’ meeting for approval. 
 

Article 25-1 

The Corporation is currently at a steady growth stage. With the consideration of industry and 
corporation’s external environment, the future capital expenditure and working capital needs, 
enterprise development, cash dividend shall be the priority, stock dividend as supplementary. The 
amount of dividends distributed to shareholders shall be no less than 30% of distributable 
earnings for the year. The Corporation may pay dividend or not, provided the accumulated 
disposable earning is less than 5% of outstanding share capital. The portion of cash dividend shall 
be between 30%~100% and the remaining is stock dividend. The surplus earnings distribution 
shall be approved by the Board of Directors and Shareholders’ Meeting. 
 

 

Chapter VII - Supplementary Provisions 

 

Article 26 
Provisions of the Company Act shall be referred to for matters not provided for in the Article of 
Incorporation. 
 

Article 27 

The Article of Incorporation was initially executed on November 22, 1982. Twenty- sixth 
amendments have been made since then. The last amendment was made on June 15, 2017. 
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Appendix 3 

Procedures for Election of Directors  

Article 1 

The election of directors shall be conducted in accordance with the Procedures. 
 

Article 2 

The directors shall be election at the shareholders meeting. 
 

Article 3 

The board of directors shall prepare separate ballots for directors in numbers corresponding to the 
directors to be elected.  
Candidate nomination system is the directors are selected from the list of director candidates by 
the shareholders. The manner of acceptance of the nomination of directors and other matters to be 
complied with shall be handled in accordance with the relevant laws and regulations of the 
Company Law and the Securities Exchange Act.  
 
Article 4 

Except as otherwise provided by the Corporation's articles of incorporation, each share will have 
voting rights in number equal to the directors or supervisors to be elected, and may be cast for a 
single candidate or split among multiple candidates. 
 

Article 5  

The number of directors will be as specified in the Corporation's articles of incorporation, with 
voting rights separately calculated for independent and non-independent director positions. Those 
receiving ballots representing the highest numbers of voting rights will be elected sequentially 
according to their respective numbers of votes. When two or more persons receive the same 
number of votes, thus exceeding the specified number of positions, they shall draw lots to 
determine the winner, with the chair drawing lots on behalf of any person not in attendance.  

Article 6 

The board of directors shall prepare ballots for director election, and ballots shall be in 
numbering and marked with the voting rights.  

Article 7 

At the beginning of the election, the chair shall appoint persons to check and record the ballots, 
and to handle the supervision and ticketing matters 

Article 8 

The ballot box used for voting shall be prepared by the Company and be checked in public before 
voting by the person responsible for checking ballots. 

Article 9 

A voter must enter the candidate's account name and shareholder account number in the 
"candidate" column of the ballot, and then put into the ballot box. However, when the candidate 
is a governmental organization or juristic-person shareholder, the name of the governmental 
organization or juristic-person shareholder shall be entered in the column for the candidate's 
account name in the ballot paper, or both the name of the governmental organization or 
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juristic-person shareholder and the name of its representative may be entered. When there are 
multiple representatives, the names of each respective representative shall be entered. 

Article 10 

A ballot is invalid under any of the following circumstances: 
1. The ballot was not prepared by the board of directors. 
2. A blank ballot is placed in the ballot box. 
3. The writing is unclear and indecipherable or has been altered. 
4. The candidate whose name is entered in the ballot is a shareholder, but the candidate's account 

name and shareholder account number do not conform with those given in the shareholder 
register, or the candidate whose name is entered in the ballot is a non-shareholder, and a 
cross-check shows that the candidate's name and identity card number do not match. 

5. Other words or marks are entered in addition to the candidate's account name or shareholder 
account number (or identity card number) and the number of voting rights allotted. 

6. The name of the candidate entered in the ballot is identical to that of another shareholder, but 
no shareholder account number or identity card number is provided in the ballot to identify 
such individual. 

Article 11 

The ticket is monitored by the inspector. The results of the election should be announced by the 
chair at the meeting. The board of directors of the Company shall issue notifications to the 
persons elected as directors. 
 
Article 12 

These Procedures and any amendments thereof shall be implemented after approval at the 
shareholders’ meeting. 
 

Article 13 

Provisions of the Company Act shall be referred to for matters not provided for in the Article of 
Incorporation. 
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Appendix 4 

Shareholdings of All Directors 

Record Date: April 21, 2019 

Title Name 
Current Shareholding 

(Shares) 

Chairman Mr. Chi-Chia Hsieh 3,123,279 

Director 
CyberTAN Technology, Inc. 60,924,995 

Representative: Mr. Teddy Chen 0 

Director 
CyberTAN Technology, Inc 60,924,995 

Representative: Mr. Roger Wu 0 

Director 
CyberTAN Technology, Inc 60,924,995 

Representative: Mr. Allen Yen 476,746 

Independent Director Ms. Mary Shio Chan 0 

Independent Director Mr. C. L. Liu 0 

Independent Director Ms. Yun Lin 0 

The minimum legal number of shares that all directors should hold 12,000,000 

Total shareholdings of all Directors 
64,048,274 

28% of total shares (Note 2) 
Note： 
(1) Total outstanding shares as of April 21, 2019: 228,028,320 common shares 
(2) Total shareholdings of all Directors are in compliance with the “Public Issuance Company 

Directors, Supervisors' Equity and Checking Implementation Rules” promulgated by the 
Financial Supervisory Commission. 

 


