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I. Meeting Procedures 

1. Meeting Commencement Announced  

2. Chairman’s Address  

3. Chairman’s Remarks  

4. Matters to Report 

5. Matters for Ratification 

6. Matters for Discussion and Directors Election 

7. Other Matters and Extempore Motion 

8. Adjournment 
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Marketech International Corp. 

Handbook for the 2019 Annual General Meeting of Shareholders 

II. Meeting Agenda 

Time : May 30
th

, 2019 (Thursday) at 9:00 a.m.  

Venue:  3F.,No.3, Yuancyu St., Nangang Dist., Taipei City  

(Audio-Visual Meeting Center) 

1. Chairman to announce the commencement of meeting  

2. Chairman’s Remarks 

3. Matters to Report 

(1) Employees’ Compensation and Directors’ Remuneration in 2018 

(2) 2018 Business Report 

(3) Audit Committee’s review report of 2018 

(4) Investments in Mainland China in 2018 

(5) Status of implementing the Provision of Endorsements and Guarantees to 

Others in 2018 

(6) Implementation of the third domestic unsecured convertible bonds. 

(7) Other reports 

4. Matters for Ratification 

(1) To ratify 2018 Business Report and Finical Statements 

(2) To ratify 2018 Earnings Distribution 

5. Matters for Discussion and Directors Election  

(1) Amendment to “Procedures for Acquisition or Disposal of Assets”. 

(2) Amendment to “Procedures for Endorsement and Guarantee”. 

(3) Amendment to “Procedures for Lending Funds to Other Parties”. 

(4) To elect directors. 

(5) To release of non-competition restrictions on the newly elected directors. 

6. Other Matters and Extempore Motion 

7. Adjournment 
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III. Matters to Report 

Item 1: (proposed by the Board of Directors) 

Description: Please refer to the Company’s 2018 Employees’ Compensation and 

Directors’ Remuneration  

Explanation: The 2018 directors’ remuneration is NT$11,111,000 and employees’ 

compensation is NT$111,000,000, please refer to “Appendixes 6”  (page 68) 

of this handbook. 
 

Item 2: (proposed by the Board of Directors) 

Description:  Please refer to the Company’s 2018 Business Report 

Explanation: Regarding the Company’s 2018 Business Report and Financial Statements, 

please refer to “Annex 1” (page 7-9) and “Annex 2” (page 10-36) of this 

handbook. 
 

Item 3: (proposed by the Board of Directors) 

Description:  Please refer to the Audit Committee Audit Report on the 2018 Business 

Report, Financial Statements and Earnings Distribution. 

Explanation:  Regarding the Company’s Audit Committee Audit Report on the 2018 

Business Report, Financial Statements and Earnings Distribution, please refer 

to“Annex 3” (page 37)of this handbook. 
 

Item 4:  (proposed by the Board of Directors) 

Description:  Please refer to the Company’s 2018 Report on the Investments in 

Mainland China. 

Explanation: Regarding the Company’s 2018 Report on the Investments in Mainland China, 

please refer to “Annex 4” (page 38-41) of this handbook. 
 

Item 5: (proposed by the Board of Directors) 

Description: Please refer to the Company’s Report on the Provision of Endorsements 

and Guarantees to Others for 2018 

Explanation: Regarding the Company’s Report on the Provision of Endorsements and 

Guarantees to Others for 2018, please refer to “Annex 5” (page 42-43) of this 

handbook. 
 

Item 6: (proposed by the Board of Directors) 

Description:  Please refer to the Company’s 2018 Implementation Report of the 3rd 

Offering of Domestic Unsecured Convertible Bonds. 

Explanation: Regarding the Company’s 2018 Implementation Report of the 3rd Offering of 

Domestic Unsecured Convertible Bonds, please refer to “Annex 6” (page 44) 

of this handbook. 
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IV. Matters for Ratification 

Item 1: (proposed by the Board of Directors) 

Description: Please ratify The Company’s 2018 Business Report and Financial 

Statements. 

Explanation: (1) The Company’s 2018 Business Report and Financial Statements are 

completed and approved by the Board of Directors on February 18, 

2019 with records. The 2018 Annual Financial Statement has also been 

audited by Independent Accountant Chang Shu-Chiung and Independent 

Accountant Weng Shih-Jung of PricewaterhouseCoopers (PwC) 

Taiwan. Aforesaid statements and report are also audited by the audit 

committees with records.  

(2) Aforesaid statements / report and independent accountants’ report are 

attached. Please refer to “Annex 1” (page 7-9) and “Annex 2” (page 

10-36) of this handbook.  
 

Resolution: 
 

Item 2: (proposed by the Board of Directors) 

Description: Please ratify the Company’s 2018 Earnings Distribution 

Explanation: (1) Please refer to “Annex 7” (page 45) of the Company’s 2018 Earnings 

Distribution. 

(2) The distributed cash dividend shall be counted only until digit in ones 

(shall be rounded down to an integer).  

(3) Regarding the earnings distribution stated in preceding Paragraph, if 

the 3rd offering of domestic unsecured convertible bonds or employees’ 

execution of employee stock options affects the number of the 

Company’s ordinary shares outstanding and results in a change of 

shareholders’ dividend declared ratio, it is hereby proposed at the 

Shareholders’ Meeting to fully authorize the Chairman to make an 

adjustment according to the resolution of the board of directors. 

(4) According to earnings distribution stated in preceding Paragraph, the 

cash dividend shall be, after the authorization was approved at the 

General Meeting of Shareholders’, distributed based on the dividends 

appointment base date stipulated by the Board of Directors separately. 
 

Resolution: 
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V. Matters for Discussion and Directors Election  

Item 1: (proposed by the Board of Directors) 

Description: Amendments to “Procedures for Acquisition or Disposal of Assets” 

Explanation:    (1)  Amendments were made to the Company’s “Procedures for Acquisition 

or Disposal of Assets” are made to comply with legal regulations and 

to satisfy the Company’s actual operational needs. 

(2) Regarding the Comparison Table of Amendments to“Procedures for 

Acquisition or Disposal of Assets”, please refer to “Annex 8” (page 

46-54)of this handbook. 

Resolution 

 

Item 2: (proposed by the Board of Directors) 

Description: Amendments to “Procedures for Endorsements and Guarantees” 

Explanation:   (1)  Amendments were made to the Company’s “Procedures for 

Endorsements and Guarantees” are made to comply with legal 

regulations and to satisfy the Company’s actual operational 

needs. 

(2) Regarding the Comparison Table of Amendments to “Procedures for 

Endorsements and Guarantees”, please refer to “Annex 9” (page 

55-56)of this handbook. 

Resolution 

 

Item 3: (proposed by the Board of Directors) 

Description: Amendment to “Procedures for Loaning of Funds to Others”  

Explanation:    (1)  Amendments were made to the Company’s “Procedures for Loaning of 

Funds to Others” are made to comply with legal regulations and to 

satisfy the Company’s actual operational needs. 

(2) Regarding the Comparison Table of Amendments to “Procedures for 

Loaning of Funds to Others”, please refer to “Annex 10” (page 57)of 

this handbook. 

Resolution: 

 

Item 4: (proposed by the Board of Directors) 

Description: Please approve the election of new Directors.  

Explanation:    (1)  The terms of office for the Company’s 7th Directors (8 Directors) is 

from May 31, 2016 to May 30, 2019. 

(2) It is planned to conduct a complete election at shareholders’ meeting 

this time to elect 9 Directors (including 3 independent directors), whose 

terms of office is from May 30 2019 to May 29 2022. 

(3) Regarding the Company’s Directors / Independent Directors 

nomination system, list of candidates and their educational background, 

experiences and shareholding, please refer to “Appendix 7” (page 

69-70) of this handbook. 

(4) Regarding “Rules governing the Election of Directors”, please refer to 

“Appendix 4” (page 66) of this handbook. 

Resolution: 
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Item 5: (proposed by the Board of Directors) 

Description: Please approve the release of non-competition restrictions on newly 

elected directors.  

Explanation:    (1)  Please approve to release the non-competition restriction for the newly 

elected directors and/or their representatives according to Article 209 of 

the Company Act, If the newly elected Directors actually does anything 

for themselves or on behalf of another person that is within the scope of 

the Company’s business. 

(2) Dismissal of non-competition restrictions on newly elected directors, 

please refer to “Appendix 8” (page 71-74)of this handbook. 

  

 

Resolution: 

 

VI. Other Matters and Extempore Motion 

 

VII. Adjournment 
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【Annex 1: 2018 Business Report】 

Marketech International Corp. 

2018 Business Report 

 

I. Operating Results of 2018 

1. Operating Results  

The Company’s consolidate revenue for 2018 totaled NT$24,415,723 thousand, with an increase 

over NT$20,211,994 thousand comparing with the year before (2017). Net income in 2018 was 

NT$782,164 thousand, with an increase over NT$648,829 thousand comparing with the year 

before. 

The parent company’s separate revenue of the parent company for 2018 totaled NT$16,757,545 

thousand, with an increase over NT$15,319,550 thousand comparing with the year before (2017). 

Net income in 2018 was NT$792,582 thousand, with an increase over NT$652,951 thousand 

comparing with the year before. The company will continue to stabilize growth and profitability 

as the operational goals in the future, thus to create the largest shareholder equity. 

Summary of the 2018 and 2017 Consolidated and Separate Financial Statement is listed as 

follows:  

(1) Summary of Consolidated Financial Statement 
Unit: NT$ thousands；% 

Items 2017 2018 Variance ($) Variance (%) 

Operating Revenue 20,211,994 24,415,723 4,203,729 20.80 

Gross Profit 2,301,337 2,819,196 517,859 22.50 

Operating Income 800,699 875,753 75,054 9.37 

Net Income 648,829 782,164 133,335 20.55 

Earnings per share (in dollars) (Note2) 3.77 4.40 0.63 16.71 

Note 1: The above information is summarized from Audit Reports of 2017 and 2018. 

Note 2: The Earnings per Share is calculated based on the no. of the weighted average outstanding shares.  

(2) Summary of Parent Company’s Separate Financial Statement 
Unit: NT$ thousands；% 

Items 2017 2018 Variance ($) Variance (%) 

Operating Revenue 15,319,550 16,757,545 1,437,995 9.39 

Gross Profit 1,849,529 1,937,844 88,315 4.77 

Operating Income 875,580 748,195 (127,385) (14.55) 

Net Income 652,951 792,582 139,631 21.38 

Earnings per share (in dollars) (Note2) 3.77 4.40 0.63 16.71 

Note 1: The above information is summarized from Audit Reports of 2017 and 2018. 

Note 2: The Earnings per Share is calculated based on the no. of the weighted average outstanding shares. 

 

2. Budget Implementation 

In 2018, the continuous booming in semiconductor, optoelectronics and other electronic 

industries, and momentum of expanded production across the strait have increased the market 

demand, of which benefits not only the manufacturers in these industries, but also MIC to 

achieve the budget plan and reach significant increase in annual consolidated operating revenue 

and parent company’s separate operating revenue in 2018. The company will continue to 

stabilize growth and profitability as the operational goals in the future.  
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3. Analysis of Receipts, Expenditures and Profitability 

Items 

Consolidated Financial 

Statement 

Parent Company only  

Financial Statement 

2017 2018 2017 2018 

Financial 

Structure 

Ratio of liabilities to assets (%) 67.99 68.53 58.58 61.99 

Ratio of long-term capital to fixed assets (%) 305.66 273.52 392.56 350.66 

Solvency 

Current ratio (%) 131.53 125.95 131.32 120.26 

Quick ratio (%) 94.30 91.11 90.05 80.88 

Times interest earned  13.98 16.15 71.29 58.29 

Profitability 

Return on total assets (%) 4.65 4.87 5.65 5.90 

Return on shareholders’ equity (%) 13.31 14.38 13.39 14.66 

Ratio of operating income to paid-in capital (%) 45.23 47.19 49.46 40.31 

Ratio of pre-tax income to paid-in capital (%) 45.98 53.93 46.12 53.51 

Profit margin (%)  3.21 3.20 4.26 4.73 

Earnings per share (dollar) (Note)  3.77 4.40 3.77 4.40 

Note: The earnings per share is calculated based on the weighted average number of ordinary shares outstanding. 

4. Research and Development 

(1) Expenditure involved 

Unit: NT$ thousands; % 

Year 

Items 

Consolidated  

Financial Statement 

Parent Company only  

Financial Statement 

2017 2018 2017 2018 

Research and development 
expenses (A) 184,082 256,600 177,920 238,017 

Operating revenue (B) 20,211,994 24,415,723 15,319,550 16,757,545 

Ratio (A)/(B)(%) 0.91 1.05 1.16 1.42 

(2) Developed technologies and products in 2018 

Featured with the capability of integrating high-technology production, auto-control and 

precision machinery technologies, the R&D team of MIC Group has shown extraordinary 

results in developing high-technology system and facilities. Its major performance in 2018 is 

shown below: 

Year R&D Performance Applications 

2018 

Digital X-Ray Flat Panel Detector 
Medical Radiology Imaging Applications 

(Biomedical Industry) 

Automatic replacement of chemical tank slots by 

robotic arm 
Semiconductor and Panel Industry 

Electronic Signal Processor  (IO Server) 
Data Collection at Smart Manufacturing Site 

(Traditional and High Tech Industry) 

LED Wafer Reflection Measurement Technology LED Sapphire (LED Industry) 

II. Highlights of 2019 Business Plan 

1. Operating Strategies 

(1) Go further in high-tech equipment and material product lines to increase the operating 

revenue.  

(2) Upgrade capabilities in turnkey service of engineering, design and system integration. 

(3) Cooperate with well-known international manufacturers to develop capabilities in 

production relevant processing equipment. 

(4) Research and develop customized equipment and production. 

(5) Upgrade and extend equipment maintenance services. 

(6)Actively develop IoT, Big Data, AI applications and installation capabilities. 
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2. Sales volume forecast and basis thereof 

 Challenged by the increase of downside risks, the World Bank has reduced the expected global 
economic growth from 3% (2018) to 2.9% (2019). Directorate-General of Budget Accounting 
and Statistics, Executive Yuan announced the annual economic growth rate of 2018, which is 
2.63%, and forecasted the economic growth rate of 2019, which is 2.27%. In the Year-End 
Total Equipment Forecast, Semiconductor Equipment and Materials International (SEMI) 
announced that the sales amount of semiconductor equipment in 2019 was likely to decrease 
with a decline rate of 4% comparing with the previous year. However, SEMI forecasted that 
only Taiwan, Japan and North America will have an increase in semiconductor equipment. 
SEMI indicated that the Country’s sales amount of 2018 was only US$10.1 billion and that this 
amount would increase to US$11.8 billion in 2019. According to the research of WitsView, the 
shipment of large-size panel is expected to increase by 1% and the shipment of notebook panel 
is expected to increase by 1.6% in 2019. The hot sales of new rimless products and e-sport 
games have increased the demand of changing peripheral products, pushing the growth of 
monitor panel to 4.4%. According to a research newly conducted by WitsView of TrendForce, 
the production capacity of LCD panel is open and the pressure from oversupply will increase. 

Looking into 2019, MIC’s business performance of 2019 is expected to be affected by the 
results of China-U.S.A. trade war as the overall economy will slow down. Further observations 
will therefore be required. 

3. Important Production and Sales Policies  

(1) To integrate MIC Group’s business units and build up the Company’s core technology. 

(2) Increase the efficiency and reduce the costs to enhance the Company’s business competitiveness. 

(3) To provide customer a full line service through synergy of the company’s business units. 

(4) To enhance sales office’s supply service to provide appropriate and on-time integrated 

services.  

(5) To enhance its relationship with customers in Asia and to extend the Company’s capability 

to provide local services. 

(III). Future Development Strategy 

Centered on four major business groups – business agency, engineering design, system applications, 
and R&D and Manufacturing – MIC aims to further diversify its services and to include non-IT 
customers in order to expand its business in Asia. 

Regarding the management system, MIS has implemented ISO9001, ISO13485, ISO14001, SA8000 
and OHSAS18001 work standards to enhance its work quality and efficiency to ensure the Group’s 
competitiveness, to make employees confident, to bring customers a good protection and to 
maximize shareholders’’ benefits. 

(IV). Impacts of External Competitive Environment, Regulatory Environment and Macroeconomic 

Environment 

Impacted by the fierce competition of macroeconomic environment, the industry generally has the 
costs increased and profitability decreased. MIC Group is now making effort on the project and 
purchase management in order to enhance our competitiveness in the industry by controlling the 
costs and expenditure. As for the regulations, amendments concerning the protection of our 
environment, consumers and investors, as well as our social responsibilities were made, creating 
more restrictions on the business and turning the macroeconomic environment even more 
complicated. MIC Group will therefore provide even more professional services to confront the 
incoming challenges. Upholding the spirit of “innovations”, MIC Group will optimize our 
advantages and expand our market by offering “integrated”, “eco-friendly”, “differentiated” and 
“smart” solutions and services. 

A Good Health and All the Bests to our Shareholders. 

Sincerely yours, 

Chairman: Margaret Kao 

President: Scott Lin 

Accounting Director: Chung Chi-Wen
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【Annex 3: 2018 Audit Committee Audit Report】 
 

Marketech International Corp. 

 

Audit Committee Audit Report 

 

 

 

To: The 2019 Annual General Shareholders’ Meeting of Marketech International Corp. 

 

We, as the Audit Committee of MIC Group, have audited the 2018 Business Report, 

Financial Statements and Earnings Distribution Proposal made and submitted by the board of 

directors. The said Financial Statements were audited by Independent Accountant Chang 

Shu-Chiung and Independent Accountant Weng Shih-Jung of Pricewaterhouse Coopers (PwC) 

Taiwan, and are supported with an audit report issued by PwC. We believe that there is no 

inconsistent information of aforementioned  Business Report, Financial Statements and 

Earnings Distribution Proposal and hereby submit these documents to you according to Article 

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

 

Sincerely yours, 

 

 

 

                          Chairperson of Audit Committee, Lin Hsiao-Min 

 

February 18, 2019 
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【Annex 4 : Investments in Mainland China in 2018】 
 

Marketech International Corp. 
Information on investments in Mainland China 

For the year ended December 31, 2018 

 

I.  Financial Information of Investments in Mainland China 
 

Unit: NT$ thousands 

Investee in 
Mainland 

China 
Main Business Activities 

Paid-in 
Capital 

(Note 1 and 
Note 2) 

Accumulate
d amount of 
remittance 

from 
Taiwan to 
Mainland 
China at 

period start 
(N ote  1 )  

Amount remitted 
from Taiwan to 

Mainland China/ 
Amount remitted 
back to Taiwan at 
period end (Note 1 

and Note 2) 

Accumulate
d amount of 
remittance 

from 
Taiwan to 
Mainland 
China at 

period end 
(Note 1 and 

Note 2) 

Net income 
(loss) of 

investee of this 
period 

Ownership 
held by the 
Company 
(direct or 
indirect) 

Investment 
income 

(loss) of this 
period  

recognized 
by the 

Company 
(Note 3) 

Book value 
of 

investments 
in 

Mainland 
China at 

period end 
(Note 1) 

Accumul
ated 

amount 
of 

investme
nt 

income 
remitted 
back to 
Taiwan 

at period 
end  

Remitted 
to 

Mainland 
China 

Remitte
d back 

to 
Taiwan 

MIC-Tech 
(WuXi) Co., 
Ltd.. 

Design, manufacturing, 
installation and maintenance of 
semiconductor device, crystal 
dedicated device, electronic 
component device, environment 
pollution preventing equipment; 
assembling of wrapping device 
and cooling equipment; 
assembling of barbecue grill; 
wholesale, commission agency 
and import and export of the 
aforementioned products their 
components, textile, 
commodities, chemical products 
and cosmetics; lease of 
self-owned plants: design, 
manufacturing, sales and 
installation of automatic 
warehousing equipment and 
accessories, automatic logistics 
transporting equipment and 
accessories; R&D, sales and 
installation of supplementary 
engineering in logistics dispatch 
system 

$ 783,233 

(Note 4) 

 $ 629,658    $ -     $ -     $ 629,658

  

$ 28,697 100% $ 29,264  $  35,644    $  - 

   

MIC-Tech 
(Shanghai) 
Corp.  

Wholesale, commission agency, 
maintenance, repairment, 
manufacture, import and export 
of semiconductor production, 
inspection equipment and its 
consumables and boilers that 
generate electricity; storage and 
allocation of mainly chemical 
and boiler products; 
international and entrepot trade; 
trading and trading agency 
among enterprises in customs 
bonded area; consulting services 
in customs bonded area 

253,122 

(Note 4) 

   15,358     -        -       15,358  25,652  100% 25,652  351,218      -    

Fuzhou Jiwei 
System 
Integrated 
Co., Ltd. 

Installation and complete 
services of clean room, 
mechanical system, street pipe 
system 

 9,215 

(Note 4) 

    9,215     -        -         9,215  695 100% 695 (1, 016)      -    
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Investee in 
Mainland 

China 
Main Business Activities 

Paid-in 
Capital 

(Note 1 and 
Note 2) 

Accumulate
d amount of 
remittance 

from 
Taiwan to 
Mainland 
China at 

period start 
(N ote  1 )  

Amount remitted 
from Taiwan to 

Mainland China/ 
Amount remitted 
back to Taiwan at 
period end (Note 1 

and Note 2) 

Accumulate
d amount of 
remittance 

from 
Taiwan to 
Mainland 
China at 

period end 
(Note 1 and 

Note 2) 

Net income 
(loss) of 

investee of this 
period 

Ownership 
held by the 
Company 
(direct or 
indirect) 

Investment 
income 

(loss) of this 
period  

recognized 
by the 

Company 
(Note 3) 

Book value 
of 

investments 
in 

Mainland 
China at 

period end 
(Note 1) 

Accumul
ated 

amount 
of 

investme
nt 

income 
remitted 
back to 
Taiwan 

at period 
end  

Remitted 
to 

Mainland 
China 

Remitte
d back 

to 
Taiwan 

MIC-Tech 
Electronics 
Engineering 
Corp. 

Installation and construction of 
mechanical and electrical 
systems; construction of 
chemical and petroleum 
projects; construction of public 
municipal infrastructure 
projects; professional building 
renovation and decoration 
services; design and 
construction of smart buildings; 
construction of electronic 
projects and related technical 
services and consulting. 
Building equipment, building 
materials (excluding steel and 
cement), electronic products, 
chemical products (excluding 
hazardous products), metal 
products, electrical equipment, 
wholesale of communications 
equipment, commission-based 
agency (excluding auctions) and 
import-export business, and 
delivery of all related and 
supplementary services 
 

$ 541,168 

(Note 4) 

$ 261,692

  

$  -   $   -     $ 261,692  ($  27,348)

  

100% ($  27,348)

  

$ 417,743    $  -    

Shanghai 
Maohua 
Electronics 
Engineering 
Co.,Ltd. 

Production of scrubber bins for 
semiconductor manufacturers, 
design, installation, debugging 
and technology services of 
tunnel system, equipment repair 
for semiconductor 
manufacturers, consulting 
service for electrical and medical 
equipment; wholesale, 
commissioned distribution 
(exclude auction), export, import 
and related services of electronic 
products, machinery equipment, 
chemical products (exclude 
dangerous articles), 
communication equipment, 
metal products, plastic products 
 

  18,429 

(Note 4) 

   18,521      -  

  

   -   18,521    2,424  87%    2,109  (12,644)     -    

SKMIC 
(WUXI) 
CORP. 

Design, installation and 
repairment of semi-conductor 
and transistor facilities, 
electronic components facilities 
and pollution prevention 
equipment, as well as wholesale, 
commission agent and 
export/import business of 
products listed above, industrial 
cleaning, repairment and 
maintenance. 

 9,368 

(Note 4) 

    1,505     -        -         1,505  (204) 49% (100) 60      -    

ChenGao 
M&E 
Engineering 
(Shanghai) 
Co., Ltd. 

Design of microelectronic 
products and display devices, 
consulting service for related 
technology and management 

 6,143 

(Note 4) 

    6,143     -        -         6,143  2,056 100% 2,056 (588)     -    
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Investee in 
Mainland 

China 
Main Business Activities 

Paid-in 
Capital 

(Note 1 and 
Note 2) 

Accumulate
d amount of 
remittance 

from 
Taiwan to 
Mainland 
China at 

period start 
(N ote  1 )  

Amount remitted 
from Taiwan to 

Mainland China/ 
Amount remitted 
back to Taiwan at 
period end (Note 1 

and Note 2) 

Accumulate
d amount of 
remittance 

from 
Taiwan to 
Mainland 
China at 

period end 
(Note 1 and 

Note 2) 

Net income 
(loss) of 

investee of this 
period 

Ownership 
held by the 
Company 
(direct or 
indirect) 

Investment 
income 

(loss) of this 
period  

recognized 
by the 

Company 
(Note 3) 

Book value 
of 

investments 
in 

Mainland 
China at 

period end 
(Note 1) 

Accumul
ated 

amount 
of 

investme
nt 

income 
remitted 
back to 
Taiwan 

at period 
end  

Remitted 
to 

Mainland 
China 

Remitte
d back 

to 
Taiwan 

Frontken 
MIC (Wuxi) 
Co., Ltd.  

Research of specialized cleaning 
equipment of semiconductor 
device and integrated circuit, 
cleaning of special components 
of semiconductor device, 
integrated circuit and 
micromodule and cleaning 
technology for semiconductors, 
assembling, installation and 
maintenance of cooling 
equipment; design, 
manufacture, sale and 
installation of automatic 
warehouse equipment and 
fittings, and automatic logistics 
transporting equipment and 
fittings; development, sale and 
installation of computer aided 
engineering; wholesale, 
commission, import and export 
of above products and parts 

 $ 70,890 

(Note 4) 

  $ 28,356

  

$   -    $    -      $ 28,356  ($  110) 100% ($  110) $  5,393    $   -    

Integrated 
Manufacturi
ng & 
Services Co., 
Ltd.  

Development of special 
equipment for solar cell 
production, manufacture of 
optical engine, lighting source, 
projection screen, high definition 
projection cathode-ray tube and 
micro-display module, and 
production, cleaning and 
regeneration of new electrical 
device; sells the products that 
manufactured by itself; 
machinery equipment, research 
and development of production 
technology of utilities 
equipment, technology transfer, 
technology consulting, 
technology service; processing 
of metal salvage and junk 
(except for hazardous chemicals 
and hazardous waste); metallic 
material (except for steels and 
noble metal), ceramic product, 
paper products and wholesale, 
retail and import and export of 
hardware products. 

 153,575 

(Note 4) 

   82,931      -        -        82,931  (10,154) 60% (6,093) 25,571     -    

MIC-Tech 
China 
Trading 
(Shanghai) 
Co., Ltd. 

Wholesale, commission agency 
and import and export of 
chemical products (except for 
hazardous chemicals, chemicals 
used in production of narcotic 
drugs and psychotropic 
substances and special 
chemicals), semiconductors, 
inspection equipment and its 
consumables, solar equipment 
consumables and boilers that 
generate electricity, International 
and entrepot trade, trading and 
trading agency among 
enterprises in customs bonded 
area, consulting service for 
trading, installation, repair, and 
maintenance of automation 
equipment, electronic 
equipment, and their parts 
 

 46,073 

(Note 4) 

   46,073     -        -        46,073  (7,308) 100.% (7,308) 18,528      -    
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Investee in 
Mainland 

China 
Main Business Activities 

Paid-in 
Capital 

(Note 1 and 
Note 2) 

Accumulate
d amount of 
remittance 

from 
Taiwan to 
Mainland 
China at 

period start 
(N ote  1 )  

Amount remitted 
from Taiwan to 

Mainland China/ 
Amount remitted 
back to Taiwan at 
period end (Note 1 

and Note 2) 

Accumulate
d amount of 
remittance 

from 
Taiwan to 
Mainland 
China at 

period end 
(Note 1 and 

Note 2) 

Net income 
(loss) of 

investee of this 
period 

Ownership 
held by the 
Company 
(direct or 
indirect) 

Investment 
income 

(loss) of this 
period  

recognized 
by the 

Company 
(Note 3) 

Book value 
of 

investments 
in 

Mainland 
China at 

period end 
(Note 1) 

Accumul
ated 

amount 
of 

investme
nt 

income 
remitted 
back to 
Taiwan 

at period 
end  

Remitted 
to 

Mainland 
China 

Remitte
d back 

to 
Taiwan 

Macrotec 
Technology 
(Shanghai) 
Co.,Ltd. 

Wholesale, commission agency, 
import and export and other 
complementary service of 
electrical products, food, textile, 
commodities, cosmetics, valve 
switch, instrumentation, metal 
products, electrical equipment, 
International and entrepot trade, 
trading and trading agency 
among enterprises in customs 
bonded area, simple commercial 
processing in customs bonded 
area, and consulting service for 
trading in customs bonded area 

$  29,391 

(Note 4) 

$   9,237  $     -    $  -    $  9,237  ($ 28,434) 31.43% ($  8,937) ($  4,642)  $    -    

Note 1: Refers to the paid-in capital, amount remitted to Mainland China / back to Taiwan, and book value of investments in Mainland 
China until December 31, 2018. 

Note 2: Paid-in capital and investment amount were translated at the original currency times exchange rate at period end.. 
Note 3: In the ‘Investment income (loss) recognised by the Company for the year ended December 31, 2018’ column: 
         (1)It should be indicated if the investee was still in the incorporation arrangements and had not yet any profit during this period. 

(2)Indicate the basis for investment income (loss) recognition in the number of one of the following three categories: 
            A.The financial statements that are reviewed and attested by international accounting firm which has cooperative relationship 

with accounting firm in R.O.C. 
            B.The financial statements that are reviewed and attested by R.O.C. parent company’s CPA. 
            C.Others - unreviewed financial statements. 
Note 4: Through investing in Market Go Profits Ltd., which then invested in the investee in Mainland China. 
 

II. Information of Ceiling on Investments in Mainland China 
December 31, 2018 

Unit: NT$ thousands 

Accumulated amount of remittance from Taiwan to 
Mainland China until December 31, 2018 

(Note 1 and Note 2) 

Investment amount approved by the 
Investment Commission of the 

Ministry of Economic Affairs (MOEA) 
(Note 1) 

Ceiling on investments in Mainland 
China imposed by the Investment 

Commission of MOEA 

$ 1,157,642 $ 2,006,210 $ 3,442,382 
Note 1: The amount was translated at the original currency times exchange rate at period end. 
Note 2: The Company has sold WUXI Probeleader Electronics Co., Ltd. at the end of November 2011. As the accumulated investment 

was different from the investment collected back, the difference between accumulated amount of remittance from Taiwan to 
Mainland China as of December 31, 2018 and accumulated amount of remittance from Taiwan to Mainland China registered 
at and approved by MOEA was US$186 thousand. 

Note 3: The liquidation of TPP-MIC (WuXi) Co., Ltd. was completed in November, 2015. As the accumulated investment was 
different from the investment collected back, the difference between accumulated amount of remittance from Taiwan to 
Mainland China as of December 31, 2018, and accumulated amount of  remittance from Taiwan to Mainland China 
registered at and approved by MOEA was US$186 thousand.  
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【Annex 5: Status of implementing the Provision of Endorsements and Guarantees to Others in 2018】 

 

Marketech International Corp. and Subsidiaries 

Provision of Endorsements and Guarantees to Others 

For the year ended December31, 2018  

Unit: NT$ thousands 

Endorser / Guarantor 
Endorsee / Guarantee 

Shareholding 
(%) 

Limit on 
endorsements / 

guarantees provided 
for a single party 
(Note 2 and 3) 

Maximum 
outstanding 

endorsements / 
guarantees 
(Note 4) 

Outstanding 
endorsements / 
guarantees at 
period end 
(Note 5) 

Actual 
drawdown 

amount 
(Note 6) 

Ceiling on total 
amount of 

endorsement / 
guarantee  

(Note 2 and 3) 

Content of Guarantee 

Company Name Relationship 

Marketech International 
Corp. 

Marketech Integrated Pte 
Ltd. 

Note 1(2) 100% 2,833,367  56,525   56,338  3,027  5,666,734 

Provide promissory notes as bank 
loan guarantee and signed a 
contract for joint guarantee 

Marketech International 
Corp. 

eZoom Information, Inc.  Note 1(2) 100% 2,833,367 120,000 120,000 12,003 5,666,734 Provide promissory notes as bank 
loan guarantee. 

Marketech International 
Corp. 

Marketech International 
Sdn. Bhd. 

Note 1(2) 100% 2,833,367 245,720 245,720 13,691 5,666,734 Provide banker's letter of 
guarantee for joint guarantee 

Marketech International 
Corp. 

MIC-Tech China Trading 
(Shanghai) Co., Ltd. 

Note 1(2) 100% 2,833,367 32,801 - - 5,666,734 Provide banker's letter of 
guarantee for joint guarantee 

Marketech International 
Corp. 

MIC-Tech (WuXi) Co., 
Ltd. 

Note 1(2)   100% 2,833,367 411,581 411,581 304,079 5,666,734 Provide promissory notes as bank 
loan guarantee. 

Marketech International 
Corp. 

MIC-Tech (Shanghai) 
Corp. 

Note 1(2) 100% 2,833,367 1,026,300 977,875 194,192 5,666,734 
Provide promissory notes as bank 
loan guarantee. 

Marketech International 
Corp. 

MIC-Tech Electronics 
Engineering Corp. Note 1(2) 100% 2,833,367 1,531,207 1,398,810 652,481 5,666,734 

Provide promissory notes as bank 
loan guarantee. 

Marketech International 
Corp. 

Shanghai Maohua 
Electronics Engineering 
Co.,Ltd. 

Note 1(2)   87% 2,833,367 198,223 198,223 117,375 5,666,734 

Provide banker's letter of 
guarantee for joint guarantee and 
signed a contract for joint 
guarantee 

Marketech International 
Corp. 

Special Triumph Sdn,. Bhd Note 1(5)   0% 2,833,367 40,431 27,092 - 5,666,734 Provide banker's letter of 
guarantee for joint guarantee 

Marketech Co., Ltd. MIC-Tech Viet Nam Co., 
Ltd 

Note 1(4) 0% 110,879 7,740 7,740 7,740 110,879 
Signed a contract for joint 
guarantee. 

MIC-Tech Electronics 
Engineering Corp. 

MIC-Tech (WuXi) Co., 
Ltd. 

Note 1(4) 0% 1,253,229 4,405 - - 2,088,715 Signed a contract for joint 
guarantee. 

MIC-Tech Electronics 
Engineering Corp. 

Shanghai Maohua 
Electronics Engineering 
Co.,Ltd. 

Note 1(5) 0% 
1,253,229 

73,212 69,868 69,868 
2,088,715 Signed a contract for joint 

guarantee. 

MIC-Tech Electronics 
Engineering Corp. 

MIC-Tech (Shanghai) 
Corp. Ltd. 

Note 1(4) 0% 1,253,229 112,412 107,278 107,278 2,088,715 
Signed a contract for joint 
guarantee. 

MIC-Tech (Shanghai) Corp.  MIC-Tech Electronics 
Engineering Corp. 

Note 1(4) 0% 1,053,654 645,959 616,455 616,455 1,756,090 
Signed a contract for joint 
guarantee. 

Note 1:Relationship between the endorser/guarantor and the party being endorsed/guaranteed is classified into the following seven categories; fill in the number of category each case belongs to: 

(1) Having business relationship. 

(2) The endorser/guarantor parent company owns directlyand indirectly more than 50% voting shares of the endorsed/guaranteed subsidiary. 

(3) The endorsed/guaranteed company owns directly and indirectly more than 50% voting shares of the endorser/guarantor parent company. 

(4) The endorser/guarantor parent company owns directly and indirectly more than 90% voting shares of the endorsed/guaranteed company. 

(5) Mutual guarantee of the trade made by the endorsed/guaranteed company or joint contractor as required under the construction contract. 

(6) Due to joint venture, all shareholders provide endorsements/guarantees to the endorsed/guaranteed company in proportion to its ownership. 

(7) Joint guarantee of the performance guarantee for pre-sold home sales contract as required under the Consumer Protection Act. 
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Note 2: Limit on endorsements and guarantees stated in“Regulations Governing Loaning of Funds and Making of Endorsements/ Guarantees by Public Companies”: 
(1) In accordance with mutual guarantee requirement in the same industry for contracting constructions, limit on the total amount is 5 times of the Company’s net assets. 
(2) Except for guarantees for contracting constructions, limit on the Company’s accumulated endorsement/guarantee is the Company’s net assets; limit on endorsement/guarantee to a single party is 50% of the Company’s net assets. Limit on the total 

endorsement/guarantee of the Company and its subsidiaries as a whole is 1.5 times of the Company’s net assets; limit on endorsement/guarantee to a single party is 75% of the Company’s net assets.   
Note 3: Limit on endorsements and guarantees of the Group’s subsidiary - Marketech Co., Ltd.: 

(1) In accordance with mutual guarantee requirement in the same industry or the common builders for contracting constructions, or provision of endorsements and guarantees for joint ventures from shareholders in proportion to shareholding ratio, limit 
on the total amount is 5 times of the net assets of Marketech Co., Ltd.. Limit on endorsement/guarantee to a single party is three times of the net assets of Marketech Co., Ltd. 

(2) Except for (1), the Group follows standards of endorsements and guarantees as below:  
  (2-1) Total amount: 

(2-1-1) Limit on the accumulated endorsements and guarantees is 10 times of the net assets of Marketech Co., Ltd.; 
(2-1-2) Limit on endorsements and guarantees to a company of which the endorser company and the Company directly or indirectly holds 90%, should meet the requirement in (2-1-1) and may not exceed 10% of the Company’s net assets. 

However, the endorsements and guarantees of Marketech Co., Ltd. to the Company which it holds 100% of voting shares are not subjected. 
      (2-1-3) Total endorsements and guarantees of Marketech Co., Ltd. and its subsidiaries are limited to 10 times of the net assets of Marketech Co., Ltd.. 
  (2-2)Limit on endorsement/guarantee to a single party 
      (2-2-1) For the companies having business relationship with Marketech Co., Ltd. and thus being provided endorsements/guarantees, limit on endorsements to a single party is the total value of business transactions within past 12 months.  (the 

value of business transactions is the higher of purchase or sales)  
      (2-2-2) Limit on endorsement/guarantee to a single party who having business relationship with the Group is 10 times of the net assets of Marketech Co., Ltd.. 

      Limit on endorsements and guarantees of the Group’s subsidiary - MIC-Tech Electronics Engineering Corp. and MIC-Tech (Shanghai) Corp. 
(1)In accordance with mutual guarantee requirement in the same industry or the common builders for contracting constructions, or provision of endorsements and guarantees for joint ventures from shareholders in proportion to shareholding ratio, limit 

on the total amount is 5 times of  the net assets of the endorser/guarantor on endorsement/guarantee to a single party is three times of the net assets of the endorser/guarantor. 
(2)Except for (1), the Group follows standards of endorsements and guarantees as below:  
   (2-1) Total amount: 
       (2-1-1) Limit on the accumulated endorsements and guarantees is 5 times of the net assets of the endorser/guarantor; 
       (2-1-2) Limit on endorsements and guarantees to a company of which the endorser company and the Company directly or indirectly holds 90%, should meet the requirement in (2-1-1) and may not exceed 10% of the ultimate parent’s net assets. 
       (2-1-3) Total endorsements and guarantees of  the endorser/guarantor and its subsidiaries are limited to 5 times of the net assets of  the endorser/guarantor.  
   (2-2) Limit on endorsement/guarantee to a single party 
       (2-2-1) For the companies having business relationship with the endorser/guarantor and thus being provided endorsements/guarantees, limit on endorsements to a single party is the total value of business transactions within past 12 months. (the 

value of business transactions is the higher of purchase or sales) 
       (2-2-2) Limit on endorsement/guarantee to a single party who having business relationship with the Group is 3 times of the net assets of  the endorser/guarantor. 

Note 4: Fill in the year-to-date maximum outstanding balance of endorsements/guarantees provided as of the reporting period. (2018) 
Note 5: The amount agreed by the Board of Directors until December 31, 2018. 
Note 6: Fill in the actual amount of endorsements/guarantees used by the endorsed/guaranteed company. 
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【Annex 6: 2018 Report of the 3rd Offering of Domestic Unsecured Convertible 
Bonds.】 

 

Marketech International Corp. 
Report on the Company’s Implementation of the 3

rd
 Offering of Domestic Unsecured 

Convertible Bonds 
 

1. Issuance of Corporate Bonds  

Type of Corporate 

Bond 
The 3

rd
 Offering of Domestic Unsecured Convertible Bonds.  

Date of Resolution by 

the Board of Directors 
June 8, 2016 

Approval Reference 

Number from the 

Competent Authority 

Letter of Jin-Guan-Zheng-Fa-Zhi No. 1050028409 issued on August 

1, 2016.  

Date of Issue August 22, 2016 

Par Value NT$100,000 per corporate bond  

Issue Price Fully distributed pursuant to the par value 

Total Amount NT$0.5 billion 

Interest Rate Annual Interest Rate of 0% 

Term 
Three Years 

Maturity Date: August 22, 2019  

Methods of 

Redemption 

Except for creditors who convert common shares according to Article 

10 of Rules for Issuance and Conversion of Unsecured Convertible 

Bonds, or the Company redeems the bond prior to its maturity or 

repurchases the bond at the place of business of a securities firm for 

write-down according to Article 18 of the Rules for Issuance and 

Conversion, redeemion will be made by cash at once according to the 

par value at maturety.  

Unpaid Amount NT$0.5 billion 

2. Implementation Status 

The Company’s 3
rd

 offering of domestic unsecured convertible bonds was completed on 

August 22, 2016 and implemented in the third quarter of 2016 according to the schedule. 

Unit: NT$ thousands; % 

Project 
Implementation 

Situation 

Implementation Status Reasons for 

advanced or 

delayed progress, 

and improvement 

plan.  

Amount of 

Expenditure 

Implementation 

Progress 

Repayment of 

Bank Loans 

Scheduled 500,000 100% The 

implementation is 

completed 

according to the 

schedule. 

Actual 500,000 100% 

3. Conversion Status 

Up to December 31 of 2018, the total convertible amount of the 3rd offering of domestic 

unsecured convertible bonds issued by the company is NT$488,100,000, which can be 

converted to 18,047,008 ordinary shares. 
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【Annex 7: Ratification of 2018 Earnings Distribution】 
 
 

Marketech International Corp. 

Ratification of 2018 Earnings Distribution 

 Unit: NT$  

Items Amount 

Unappropriated earnings at period start 

Increase:Effects of retrospective application and retrospective restatement (Note 1) 

Increase(Deduction): Adjusted un-appropriated earnings in 2018 (Note 2) 

Unappropriated earnings after the adjustment  

Increment: Net income in 2018  

Deduction: Legal reserve 

To-be- appropriated earnings in total 

Appropriation item(s): (Note 2) 

Shareholders’ dividend – Cash 3.00 / per share 

Unappropriated earnings at period end 

＄1,385,552,685  

19,315,469 

(   385,785)  

1,404,482,369  

      792,581,914 

     ( 79,258,191)  

2,117,806,092  

 

  (  556,773,792)  

＄1,561,032,300   

Note: 1. Refer to financial statements of the present period, where the IFRS 9 and IFRS 15 were adopted for the 

first time (in 2018). Instead of re-editing the financial statements, amendments were made thereto to 

retrospectively recognize the cumulative impact of the initial application on the adjustment of retained 

earnings.。 

2. Refers to re-measurements of defined benefit plans, which was recognized as other comprehensive loss 

due to actuarial assumption variables of defined benefit / pension plan of 2018 and then transferred into 

retained earnings, NT$ 7,578,503. Besides, the increase of retained earnings amounted NT$7,192,718 

attributed to the change in equity of subsidiaries, associates and joint ventures accounted for using 

equity method. 

3. The distributed profit was generated mainly in 2018 as the priority. 

4. Regarding the dividend distribution rate set in profit distribution proposal, if the 3rd offering of 

domestic unsecured convertible bonds or employees’ execution of employee stock option affects the 

number of the Company’s ordinary shares outstanding and results in a change of shareholders’ dividend 

declared ratio, it is hereby proposed at the Shareholders’ Meeting to fully authorize the Chairman to 

make an adjustment according to the resolution of the board of directors. 

5. The distributed cash profit shall be counted only until digit in ones. Digits below shall all be rounded off 

(shall be rounded down to an integer). Fractional amount less than one dollar should be recorded 

 

 

 

 

Chairman: Margaret Kao 

President: Scott Lin 

Accounting Director: Chung Chi-Wen 
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【Annex 8: Comparison Table of Amendments to the “Procedures for Acquisition 
or Disposal of Assets”】 

Comparison Table of Amendments to the “Procedures for Acquisition or 
Disposal of Assets” 

Articles before the Amendments Articles after the Amendments Descriptions 

3.1 Scope  

 

3.1.5 Claims of financial institutions (including receivables, bills 

purchased and discounted, loans, and overdue receivables). 

3.1.6 Derivatives. 

3.1.7 Assets acquired or disposed of in connection with mergers, 

demergers, acquisitions, or transfer of shares in accordance 

with law. 

3.1.8 Other major assets. 

3.1 Scope 

3.1.5 Right-of-use assets. 

3.1.6 Claims of financial institutions (including receivables, bills 

purchased and discounted, loans, and overdue receivables). 

3.1.7 Derivatives. 

3.1.8 Assets acquired or disposed of in connection with mergers, 

demergers, acquisitions, or transfer of shares in accordance 

with law. 

3.1.9 Other major assets. 

Comply with 

amendments to 

relevant 

regulations. 

3.5 Terms used in the Procedures are defined as follows: 

3.5.1 Derivatives: Forward contracts, options contracts, futures 

contracts, leverage contracts, and swap contracts, and 

compound contracts combining the above products, whose 

value is derived from assets, interest rates, foreign exchange 

rates, indexes or other interests. The term "forward contracts" 

does not include insurance contracts, performance contracts, 

after-sales service contracts, long-term leasing contracts, or 

long-term purchase (sales) agreements. 

 

 

 

3.5.2 Assets acquired or disposed through mergers, demergers, 

acquisitions, or transfer of shares in accordance with law: 

Refers to assets acquired or disposed through mergers, 

demergers, or acquisitions conducted under the Business 

Mergers and Acquisitions Act, Financial Holding Company 

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

transfer of shares from another company through issuance of 

new shares of its own as the consideration therefor 

(hereinafter "transfer of shares") under Paragraph 8 of Article 

156 of the Company Act. 

3.5.3 Related party or subsidiary: As defined in the Regulations 

Governing the Preparation of Financial Reports by Securities 

Issuers.  

3.5.4 Deletion. 

3.5.5 Professional appraiser: Refers to a real property appraiser or 

other person duly authorized by law to engage in the value 

appraisal of real property or equipment. 

3.5.6 Date of occurrence: Refers to the date of contract signing, 

date of payment, date of consignment trade, date of transfer, 

dates of boards of directors resolutions, or other date that can 

confirm the counterpart and monetary amount of the 

transaction, whichever date is earlier; provided, for 

investment for which approval of the competent authority is 

required, the earlier of the above date or the date of receipt of 

approval by the competent authority shall apply. 

3.5.7 China area approved by the Ministry of Economic Affairs 

Investment Commission or conducted in accordance with the 

provisions of the Regulations Governing Permission for 

Investment or Technical Cooperation in the Mainland Area.  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

3.5 Terms used in the Procedures are defined as follows:  

3.5.1 Derivatives: Forward contracts, options contracts, futures 

contracts, leverage contracts, and swap contracts, 

combinations of above contracts, combinational contract of 

embedded derivatives, or structured products, whose value is 

derived from specific interest rates, prices of financial 

instruments, product price, foreign exchange rates, prices or 

rate indexes, credit ratings or indexes, or other variables. The 

term "forward contracts" does not include insurance 

contracts, performance contracts, after-sales service 

contracts, long-term leasing contracts, or long-term purchase 

(sales) contracts.  

3.5.2 Assets acquired or disposed through mergers, demergers, 

acquisitions, or transfer of shares in accordance with law: 

Refers to assets acquired or disposed through mergers, 

demergers, or acquisitions conducted under the Business 

Mergers and Acquisitions Act, Financial Holding Company 

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

transfer of shares from another company through issuance of 

new shares of its own as the consideration therefor 

(hereinafter "transfer of shares") under Article 156-3 of the 

Company Act. 

3.5.3 Related party or subsidiary: As defined in the Regulations 

Governing the Preparation of Financial Reports by Securities 

Issuers.  

3.5.4 Deletion. 

3.5.5 Professional appraiser: Refers to a real property appraiser or 

other person duly authorized by law to engage in the value 

appraisal of real property or equipment.  

3.5.6 Date of occurrence: Refers to the date of contract signing, 

date of payment, date of consignment trade, date of transfer, 

dates of boards of directors resolutions, or other date that can 

confirm the counterpart and monetary amount of the 

transaction, whichever date is earlier; provided, for 

investment for which approval of the competent authority is 

required, the earlier of the above date or the date of receipt of 

approval by the competent authority shall apply. 

3.5.7 China area approved by the Ministry of Economic Affairs 

Investment Commission or conducted in accordance with the 

provisions of the Regulations Governing Permission for 

Investment or Technical Cooperation in the Mainland Area. 

3.5.8 Investment professional: Refers to financial holding 

companies, banks, insurance companies, bill finance 

companies, trust enterprises, securities firms operating 

proprietary trading or underwriting business, futures 

commission merchants operating proprietary trading 

business, securities investment trust enterprises, 

securities investment consulting enterprises, and fund 

management companies, that are lawfully incorporated 

and are regulated by the competent financial authorities 

of the jurisdiction where they are located. 

3.5.9 Securities exchange: "Domestic securities exchange" 

refers to the Taiwan Stock Exchange Corporation; 

"foreign securities exchange" refers to any organized 

securities exchange market that is regulated by the 

competent securities authorities of the jurisdiction where 

it is located. 

3.5.10 Over-the-counter venue ("OTC venue", "OTC"): 

Comply with 

amendments to 

relevant 

regulations. 
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Articles before the Amendments Articles after the Amendments Descriptions 

 

 

 

 

 

 

 

3.5.8 The “most recent financial statements” refer to CPA certified 

or reviewed financial statements that are published by the 

Company before the acquisition or disposal of assets. 

3.5.9 For the calculation of 10 percent of total assets under, the 

total assets stated in the most recent parent company only 

financial report or individual financial report prepared under 

the Regulations Governing the Preparation of Financial 

Reports by Securities Issuers shall be used. In the case of a 

company whose shares have no par value or a par value other 

than NT$10-for the calculation of transaction amounts of 20 

percent of paid-in capital, 10 percent of equity attributable to 

owners of the parent shall be substituted. 

"Domestic OTC venue" refers to a venue for OTC 

trading provided by a securities firm in accordance with 

the Regulations Governing Securities Trading on the 

Taipei Exchange; "foreign OTC venue" refers to a venue 

at a financial institution that is regulated by the foreign 

competent authority and that is permitted to conduct 

securities business. 

3.5.11 The “most recent financial statements” refer to CPA 

certified or reviewed financial statements that are published 

by the Company before the acquisition or disposal of assets. 

3.5.12 For the calculation of 10 percent of total assets under, the 

total assets stated in the most recent parent company only 

financial report or individual financial report prepared under 

the Regulations Governing the Preparation of Financial 

Reports by Securities Issuers shall be used. In the case of a 

company whose shares have no par value or a par value other 

than NT$10-for the calculation of transaction amounts of 20 

percent of paid-in capital, 10 percent of equity attributable to 

owners of the parent shall be substituted 

4. Professional appraisers and their officers, certified public 

accounts, attorneys, and securities underwriters that provide the 

Company with appraisal reports, certified public accountant's 

opinions, attorney's opinions, or underwriter's opinions shall not be 

a related party of any party to the transaction. Where the Company 

acquires or disposes of assets through court auction procedures, 

the evidentiary documentation issued by the court may be 

substituted for the appraisal report or CPA opinion. 

4. Professional appraisers and their officers, certified public 

accounts, attorneys, and securities underwriters that provide the 

Company with appraisal reports, certified public accountant's 

opinions, attorney's opinions, or underwriter's opinions shall 

comply with Article 5 of “Regulations Governing the Acquisition 

and Disposal of Assets by Public Companies”.  

Comply with 

amendments to 

relevant 

regulations. 

5. Procedures governing the acquisition or disposal of real property 

and equipment. 

5.1 Appraisal and operating procedures  

The Company’s acquisition or disposal of real property and 

equipment shall be conducted according to the Company’s 

internal control system for assets and the management cycle 

of general affairs.  

 

5.2 Procedures for finalizing transaction terms and degree of 

authority delegated. 

5.2.1 The acquisition of real property and equipment shall refer 

to the publicly announced current value, appraisal value 

and the actual transaction value of neighboring real 

property; and shall have the price quoted, compared and 

negotiated or have the open bidding procedures taken 

place. The said criteria will be the basis of transaction 

terms, transaction price and analytical report to be 

submitted accordingly. The final decision and approval 

thereof will be conducted according to the following 

methods based on the transaction price.  

(1) Must be approved by the general manager if the 

total is below NT$20,000,000 (including 

NT$20,000,000). 

(2) Must be approved by the Company’s top executive 

supervisor if the total is more than NT$20,000,000 

(excluding NT$20,000,000) and less than 

NT$40,000,000. 

(3) Must be approved by the audit committee and 

board of directors if the total is more than 

NT$40,000,000 (excluding NT$40,000,000).  

5.2.2 The disposal of real property and equipment shall refer to 

the publicly announced current value, appraisal value and 

the actual transaction value of neighboring real property; 

and shall have the price quoted, compared and negotiated 

or have the open bidding procedures taken place. The said 

criteria will be the basis of transaction terms, transaction 

price and analytical report to be submitted accordingly. 

The final decision and approval thereof will be conducted 

according to the following methods based on the 

transaction price. 

(1) Must be approved by the general manager if the 

total is below NT$20,000,000 (including 

NT$20,000,000). 

(2) Must be approved by the Company’s top executive 

supervisor if the total is more than NT$20,000,000 

(excluding NT$20,000,000) and less than 

5. Procedures governing the acquisition or disposal of real property, 

equipment or right-of-use assets thereof. 

5.1 Appraisal and operating procedures 

The Company’s acquisition or disposal of real property, 

equipment or right-of-use assets thereof shall be conducted 

according to the Company’s internal control system for 

assets and the management cycle or related management 

measures of general affairs. 

5.2 Procedures for finalizing transaction terms and degree of 

authority delegated. 

5.2.1 The acquisition of real property, equipment or right-of-use 

assets thereof shall refer to the publicly announced current 

value, appraisal value and the actual transaction value of 

neighboring real property; and shall have the price quoted, 

compared and negotiated or have the open bidding 

procedures taken place. The said criteria will be the basis 

of transaction terms, transaction price and analytical 

report to be submitted accordingly. The final decision and 

approval thereof will be conducted according to the 

following methods based on the transaction price.  

(1) Must be approved by the general manager if the 

total is below NT$20,000,000 (including 

NT$20,000,000). 

(2) Must be approved by the Company’s top executive 

supervisor if the total is more than 

NT$20,000,000 (excluding NT$20,000,000) and 

less than NT$40,000,000. 

(3) Must be approved by the audit committee and 

board of directors if the total is more than 

NT$40,000,000 (excluding NT$40,000,000). 

5.2.2 The disposal of real property, equipment or right-of-use 

assets thereof shall refer to the publicly announced current 

value, appraisal value and the actual transaction value of 

neighboring real property; and shall have the price quoted, 

compared and negotiated or have the open bidding 

procedures taken place. The said criteria will be the basis 

of transaction terms, transaction price and analytical 

report to be submitted accordingly. The final decision and 

approval thereof will be conducted according to the 

following methods based on the transaction price. 

(1) Must be approved by the general manager if the 

total is below NT$20,000,000 (including 

NT$20,000,000). 

(2) Must be approved by the Company’s top executive 

supervisor if the total is more than 

NT$20,000,000 (excluding NT$20,000,000) and 

Comply with 

amendments to 

relevant 

regulations. 
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NT$40,000,000. 

(3) Must be approved by the audit committee and 

board of directors if the total is more than 

NT$40,000,000 (excluding NT$40,000,000). 

5.3 Implementation units 

The Company’s acquisition or disposal of the real property 

or equipment shall be conducted by the use and 

management units upon the approval of the authority 

described in the preceding Paragraph.  

 

5.4 Real property or equipment appraisal report 

In acquiring or disposing of real property or equipment 

where the transaction amount reaches 20 percent of the 

company's paid-in capital or NT$300 million or more, the 

company, unless transacting with a government agency, 

engaging others to build on its own land, engaging others to 

build on rented land, or acquiring or disposing of machines 

and equipment for business use, shall obtain an appraisal 

report prior to the date of occurrence of the event from a 

professional appraiser and shall further comply with the 

following provisions: 

 

 

5.4.1 Where due to special circumstances it is necessary to 

give a limited price, specified price, or special price as a 

reference basis for the transaction price, the transaction 

shall be submitted for approval in advance by the board 

of directors. In case of changing transaction terms in the 

future, the same rule shall be applied.  

less than NT$40,000,000. 

(3) Must be approved by the audit committee and 

board of directors if the total is more than 

NT$40,000,000 (excluding NT$40,000,000).   

5.3 Implementation units 

The Company’s acquisition or disposal of the real property, 

equipment or right-of-use assets thereof shall be conducted 

by the use and management units upon the approval of the 

authority described in the preceding Paragraph. 

5.4 Real property, equipment or right-of-use asset thereof 

appraisal report  

In acquiring or disposing of real property,  equipment or 

right-of-use assets thereof where the transaction amount 

reaches 20 percent of the company's paid-in capital or 

NT$300 million or more, the company, unless transacting 

with a domestic government agency, engaging others to 

build on its own land, engaging others to build on rented 

land, or acquiring or disposing of equipment or right-of-use 

assets thereof for business use, shall obtain an appraisal 

report prior to the date of occurrence of the event from a 

professional appraiser and shall further comply with the 

following provisions: 

5.4.1 Where due to special circumstances it is necessary to 

give a limited price, specified price, or special price as a 

reference basis for the transaction price, the transaction 

shall be submitted for approval in advance by the board 

of directors. In case of having any change to the 

transaction terms afterwards, the same rule shall be 

applied. 

7. Related Party Transactions 

7.1 When the Company engages in any acquisition or disposal of 

assets from or to a related party, in addition to ensuring that 

procedures for acquisition of real property are adopted in 

accordance with Articles 5 and 6, necessary resolutions shall 

be adopted and the reasonableness of transaction terms shall 

be appraised according to the following rules. If the 

transaction amount reaches 10 percent or more of the 

Company's total assets, the Company shall also obtain an 

appraisal report from a professional appraiser or a CPA's 

opinion in compliance with abovementioned provisions. 

The calculation of the transaction amount referred to in the 

preceding paragraph shall be made in accordance with 

Subparagraph 12.1.5 herein. The said amount shall exclude 

those to which an appraisal report from a professional 

appraiser or a CPA’s opinion has been sent. Besides, when 

judging whether a trading counterparty is a related party, in 

addition to legal formalities, the substance of the relationship 

shall also be considered. 

 

7.2 Appraisal and operating procedures 

When the Company intends to acquire or dispose of real 

property from or to a related party, or when it intends to 

acquire or dispose of assets other than real property from or 

to a related party and the transaction amount reaches 20 

percent or more of paid-in capital, 10 percent or more of the 

company's total assets, or NT$300 million or more, except in 

trading of government bonds or bonds under repurchase and 

resale agreements, or subscription or redemption of domestic 

money market funds, the Company may not proceed to enter 

into a transaction contract or make a payment until the 

following matters have been approved by the audit 

committee and board of directors: 

7.2.1 The purpose, necessity and anticipated benefit of the 

acquisition or disposal of asset 

7.2.2 The reason for choosing the related party as a trading 

counterparty. 

7.2.3 With respect to the acquisition of real property from a 

related party, information regarding appraisal of the 

reasonableness of the preliminary transaction terms in 

accordance with Subparagraphs 7.3.1 and 7.3.4. 

 

7.2.4 The date and price at which the related party originally 

acquired the real property, the original trading 

7. Related Party Transactions 

7.1 When the Company engages in any acquisition or disposal of 

assets or right-of-use assets thereof from or to a related party, 

in addition to ensuring that procedures for acquisition and 

disposal of real property are adopted in accordance with 

Articles 5 and 6, necessary resolutions shall be adopted and 

the reasonableness of transaction terms shall be appraised 

according to the following rules. If the transaction amount 

reaches 10 percent or more of the Company's total assets, the 

Company shall also obtain an appraisal report from a 

professional appraiser or a CPA's opinion in compliance with 

abovementioned provisions. 

The calculation of the transaction amount referred to in the 

preceding paragraph shall be made in accordance with 

Subparagraph 12.1.8 herein. The said amount shall exclude 

those to which an appraisal report from a professional 

appraiser or a CPA’s opinion has been sent. Besides, when 

judging whether a trading counterparty is a related party, in 

addition to legal formalities, the substance of the relationship 

shall also be considered. 

7.2 Appraisal and operating procedures 

When the Company intends to acquire or dispose of real 

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

party, or when it intends to acquire or dispose of assets other 

than real property or right-of-use assets thereof from or to a 

related party and the transaction amount reaches 20 percent 

or more of paid-in capital, 10 percent or more of the 

company's total assets, or NT$300 million or more, except in 

trading of domestic government bonds or bonds under 

repurchase and resale agreements, or subscription or 

redemption of domestic money market funds, the Company 

may not proceed to enter into a transaction contract or make 

a payment until the following matters have been approved by 

the audit committee and board of directors: 

7.2.1 The purpose, necessity and anticipated benefit of the 

acquisition or disposal of asset 

7.2.2 The reason for choosing the related party as a trading 

counterparty. 

7.2.3 With respect to the acquisition of real property or 

right-of-use asset thereof from a related party, 

information regarding appraisal of the reasonableness 

of the preliminary transaction terms in accordance 

with Subparagraphs 7.3.1 and 7.3.4. 

7.2.4 The date and price at which the related party originally 

Comply with 

amendments to 

relevant 

regulations. 

~48~



 

 

Articles before the Amendments Articles after the Amendments Descriptions 

counterparty, and that trading counterparty's 

relationship to the Company and the related party. 

7.2.5 Monthly cash flow forecasts for the year commencing 

from the anticipated month of signing of the contract, 

and evaluation of the necessity of the transaction, and 

reasonableness of the funds utilization. 

7.2.6 An appraisal report from a professional appraiser or a 

CPA's opinion obtained in compliance with Paragraph 

7.1. 

7.2.7 Restrictive covenants and other important stipulations 

associated with the transaction. 

 

7.2.8 The calculation of the transaction amounts referred to 

in the preceding subparagraph shall be made in 

accordance with Subparagraph 12.1.5 herein. Items 

that have been approved by the audit committee and 

board of directors need not be counted toward the 

transaction amount. 

7.2.9 The acquisition or disposal of equipment held for 

business use from a related party shall comply with 

Paragraph 5.2. Where the transaction amount is within 

NT$50,000,000, the board of directors may authorize 

the Company’s top executive supervisor to implement 

the said acquisition or disposal in advance, and then 

report it to the most recent audit committee and board 

of directors meetings for recognition.  

 

 

7.2.10 The Company already created the position of 

independent directors. When a matter is submitted for 

discussion by the board of directors pursuant to the 

preceding subparagraph, the board of directors shall 

take into full consideration each independent director's 

opinions. If an independent director objects to or 

expresses reservations about any matter, it shall be 

recorded in the minutes of the board of directors 

meeting. 

7.3 Evaluation of the reasonableness of the transaction costs 

7.3.1 When acquiring real property from a related party, the 

Company shall evaluate the reasonableness of the 

transaction costs by the following means: 

 

(1) Based upon the related party's transaction price plus 

necessary interest on funding and the costs to be 

duly borne by the buyer. "Necessary interest on 

funding" is imputed as the weighted average 

interest rate on borrowing in the year the Company 

purchases the property; provided, it may not be 

higher than the maximum non-financial industry 

lending rate announced by the Ministry of Finance. 

(2) Total loan value appraisal from a financial 

institution where the related party has previously 

created a mortgage on the property as security for a 

loan; provided, the actual cumulative amount 

loaned by the financial institution shall have been 

70 percent or more of the financial institution's 

appraised loan value of the property and the period 

of the loan shall have been 1 year or more. 

However, this shall not apply where the financial 

institution is a related party of one of the trading 

counterparties. 

7.3.2 Where land and structures thereupon are combined as 

a single property purchased in one transaction, the 

transaction costs for the land and the structures may be 

separately appraised in accordance with either of the 

means listed in the preceding paragraph. 

7.3.3 When acquiring real property from a related party, the 

Company shall appraise the cost of the real property in 

accordance with Subparagraphs 7.3.1 and 7.3.2; and 

shall also engage a CPA to check the appraisal and 

render a specific opinion. 

 

 

acquired the real property, the original trading 

counterparty, and that trading counterparty's 

relationship to the Company and the related party. 

7.2.5 Monthly cash flow forecasts for the year commencing 

from the anticipated month of signing of the contract, 

and evaluation of the necessity of the transaction, and 

reasonableness of the funds utilization. 

7.2.6 An appraisal report from a professional appraiser or a 

CPA's opinion obtained in compliance with Paragraph 

7.1. 

7.2.7 Restrictive covenants and other important stipulations 

associated with the transaction. 

7.2.8 The calculation of the transaction amounts referred to 

in the preceding subparagraph shall be made in 

accordance with Subparagraph 12.1.5 herein. Items 

that have been approved by the audit committee and 

board of directors need not be counted toward the 

transaction amount. 

7.2.9 The acquisition or disposal of real property 

right-of-use assets, equipment or right-of-use assets 

thereof that are held for business use from a related 

party shall comply with Paragraph 5.2. Where the 

transaction amount is within NT$50,000,000, the 

board of directors may authorize the Company’s top 

executive supervisor to implement the said acquisition 

or disposal in advance, and then report it to the most 

recent audit committee and board of directors 

meetings for recognition.  

7.2.10 When a matter is submitted for discussion by the 

board of directors pursuant to the preceding 

subparagraph, the board of directors shall take into full 

consideration each independent director's opinions. If 

an independent director objects to or expresses 

reservations about any matter, it shall be recorded in 

the minutes of the board of directors meeting. 

7.3 Evaluation of the reasonableness of the transaction costs 

7.3.1 When acquiring real property or right-of-use assets 

thereof from a related party, the Company shall 

evaluate the reasonableness of the transaction costs 

by the following means: 

(1) Based upon the related party's transaction price plus 

necessary interest on funding and the costs to be 

duly borne by the buyer. "Necessary interest on 

funding" is imputed as the weighted average 

interest rate on borrowing in the year the Company 

purchases the property; provided, it may not be 

higher than the maximum non-financial industry 

lending rate announced by the Ministry of Finance. 

(2) Total loan value appraisal from a financial 

institution where the related party has previously 

created a mortgage on the property as security for a 

loan; provided, the actual cumulative amount 

loaned by the financial institution shall have been 

70 percent or more of the financial institution's 

appraised loan value of the property and the period 

of the loan shall have been 1 year or more. 

However, this shall not apply where the financial 

institution is a related party of one of the trading 

counterparties. 

7.3.2 Where land and structures thereupon are combined as 

a single property purchased or leased in one 

transaction, the transaction costs for the land and the 

structures may be separately appraised in accordance 

with either of the means listed in the preceding 

paragraph. 

7.3.3 When acquiring real property or right-of-use assets 

thereof from a related party, the Company shall 

appraise the cost of the real property or right-of-use 

assets thereof in accordance with Subparagraphs 7.3.1 

and 7.3.2; and shall also engage a CPA to check the 

appraisal and render a specific opinion. 

7.3.4 When the results of the Company’s appraisal, which is 

conducted in accordance with Subparagraphs 7.3.1 
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7.3.4 When the results of the Company’s appraisal, which is 

conducted in accordance with Subparagraphs 7.3.1 

and 7.3.2, on the real property are uniformly lower 

than the transaction price, the matter shall be handled 

in compliance with Subparagraph 7.3.5. However, 

where the following circumstances exist, objective 

evidence has been submitted and specific opinions on 

reasonableness have been obtained from a professional 

real property appraiser and a CPA, this restriction shall 

not apply:  

 (1) Where the related party acquired undeveloped 

land or leased land for development, it may 

submit proof of compliance with one of the 

following conditions: 

A. Where undeveloped land is appraised in 

accordance with the means in the 

preceding Article, and structures 

according to the related party's 

construction cost plus reasonable 

construction profit are valued in excess of 

the actual transaction price. The 

"Reasonable construction profit" shall be 

deemed the average gross operating profit 

margin of the related party's construction 

division over the most recent 3 years or 

the gross profit margin for the 

construction industry for the most recent 

period as announced by the Ministry of 

Finance, whichever is lower.  

B. Completed transactions by unrelated 

parties within the preceding year 

involving other floors of the same 

property or neighboring or closely valued 

parcels of land, where the land area and 

transaction terms are similar after 

calculation of reasonable price 

discrepancies in floor or area land prices 

in accordance with property purchasing 

standards.  

C. Completed leasing transactions by 

unrelated parties for other floors of the 

same property from within the 

preceding year, where the transaction 

terms are similar after calculation of 

reasonable price discrepancies among 

floors in accordance with standard 

property leasing market practices. 

(2) Where the Company acquiring real property 

from a related party provides evidence that the 

terms of the transaction are similar to the terms 

of transactions completed for the acquisition of 

neighboring or closely valued parcels of land of 

a similar size by unrelated parties within the 

preceding year. Completed transactions for 

neighboring or closely valued parcels of land 

in the preceding paragraph in principle 

refer to parcels on the same or an adjacent 

block and within a distance of… 

 

 

 

 

 

 

 

 

 

 

 

 

7.3.5 Where the Company acquires real property from a 

related party and the results of appraisals conducted in 

accordance with Subparagraphs 7.3.1 and 7.3.4 are 

and 7.3.2, on the real property or right-of-use assets 

thereof are uniformly lower than the transaction price, 

the matter shall be handled in compliance with 

Subparagraph 7.3.5. However, where the following 

circumstances exist, objective evidence has been 

submitted and specific opinions on reasonableness 

have been obtained from a professional real property 

appraiser and a CPA, this restriction shall not apply:  

(1) Where the related party acquired undeveloped 

land or leased land for development, it may 

submit proof of compliance with one of the 

following conditions: 

A. Where undeveloped land is appraised in 

accordance with the means in the 

preceding Article, and structures 

according to the related party's 

construction cost plus reasonable 

construction profit are valued in excess of 

the actual transaction price. The 

"Reasonable construction profit" shall be 

deemed the average gross operating profit 

margin of the related party's construction 

division over the most recent 3 years or 

the gross profit margin for the 

construction industry for the most recent 

period as announced by the Ministry of 

Finance, whichever is lower.  

B. Transactions by unrelated parties within 

the preceding year involving other floors 

of the same property or neighboring or 

closely valued parcels of land, where the 

land area and transaction terms are 

similar after calculation of reasonable 

price discrepancies in floor or area land 

prices in accordance with property 

purchasing and leasing standards.  

 

 

 

 

 

 

 

 

 

 

 

(2) Where the Company acquiring real property or 

the right-of-use thereof (through leasing) from 

a related party provides evidence that the terms 

of the transaction are similar to the terms of 

transactions for the acquisition of neighboring 

or closely valued parcels of land of a similar 

size by unrelated parties within the preceding 

year. 

 (3) Transactions involving neighboring or closely 

valued parcels of land in the preceding section 

in principle refers to parcels on the same or an 

adjacent block and within a distance of no more 

than 500 meters or parcels close in publicly 

announced current value; transactions involving 

similarly sized parcels in principle refers to 

transactions completed by unrelated parties for 

parcels with a land area of no less than 50 

percent of the property in the planned 

transaction; within the preceding year refers to 

the year preceding the date of occurrence of the 

acquisition of the real property or obtainment of 

the right-of-use assets thereof. 

 

7.3.5 Where the Company acquires real property or 

right-of-use assets thereof from a related party and the 

results of appraisals conducted in accordance with 
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uniformly lower than the transaction price, the 

following steps shall be taken: 

(1) A special reserve shall be set aside in 

accordance with Paragraph 1 of Article 41 of 

the Regulations Governing the Acquisition and 

Disposal of Assets by Public Companies 

against the difference between the real property 

transaction price and the appraised cost, and 

may not be distributed or used for capital 

increase or issuance of bonus shares. Where 

the Company uses the equity method to 

account for its investment in another company, 

then the special reserve called for under 

Paragraph 1 of Article 41 of the Regulations 

Governing the Acquisition and Disposal of 

Assets by Public Companies 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 audit committee 

shall be in compliance with Paragraph 3 of 

Article 14-4 of the Regulations Governing the 

Acquisition and Disposal of Assets by Public 

Companies and Article 218 of the Company 

Act.  

(3) Actions taken pursuant to Sections (1) and (2) 

herein shall be reported to a shareholders 

meeting, and the details of the transaction shall 

be disclosed in the annual report and any 

investment prospectus. 

Where the Company and a public company, 

in which the Company uses the equity 

method to account for its investment, has set 

aside a special reserve under the preceding 

paragraph may not utilize the special reserve 

until it has recognized a loss on decline in 

market value of the assets it purchased at a 

premium, or they have been disposed of, or 

adequate compensation has been made, or 

the status quo ante has been restored, or there 

is other evidence confirming that there was 

nothing unreasonable about the transaction, 

and the Financial Supervisory Commission  

(FSC) has given its consent. 

 

 

7.3.6 Where the Company acquires real property from a 

related party and one of the following circumstances 

exists, the acquisition shall be conducted in 

accordance with appraisal and operating procedures 

as described in Paragraph 7.2; and the evaluation of 

the reasonableness of the transaction costs as 

prescribed in Subparagraphs 7.3.1, 7.3.2 and 7.3.3 

shall not be applied thereto: 

(1) The related party acquired the real property 

through inheritance or as a gift.  

(2) More than 5 years will have elapsed from the 

time the related party signed the contract to 

obtain the real property to the signing date for 

the current transaction. 

(3) The real property is acquired through signing of 

a joint development contract with the related 

party, or through engaging a related party to 

build real property, either on the company's own 

land or on rented land. 

 

 

 

 

 

 

 

Subparagraphs 7.3.1 and 7.3.4 are uniformly lower 

than the transaction price, the following steps shall be 

taken: 

(1) A special reserve shall be set aside in 

accordance with Paragraph 1 of Article 41 of 

the Regulations Governing the Acquisition and 

Disposal of Assets by Public Companies 

against the difference between the price and 

the appraised cost of real property transaction 

or right-of-use assets thereof, and 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 Paragraph 1 of 

Article 41 of the Regulations Governing the 

Acquisition and Disposal of Assets by Public 

Companies 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 audit committee 

shall be in compliance with Paragraph 3 of 

Article 14-4 of the Regulations Governing the 

Acquisition and Disposal of Assets by Public 

Companies and Article 218 of the Company 

Act.  

(3) Actions taken pursuant to Sections (1) and (2) 

herein shall be reported to a shareholders 

meeting, and the details of the transaction shall 

be disclosed in the annual report and any 

investment prospectus. 

Where the Company and a public company, 

in which the Company uses the equity 

method to account for its investment, has set 

aside a special reserve under the preceding 

paragraph may not utilize the special reserve 

until it has recognized a loss on decline in 

market value of the assets it purchased or 

leased at a premium, or they have been 

disposed of, or has the leasing contract 

terminated, or adequate compensation has 

been made, or the status quo ante has been 

restored, or there is other evidence 

confirming that there was nothing 

unreasonable about the transaction, and the 

Financial Supervisory Commission  (FSC) 

has given its consent. 

7.3.6 Where the Company acquires real property or 

right-of-use assets thereof from a related party and 

one of the following circumstances exists, the 

acquisition shall be conducted in accordance with 

appraisal and operating procedures as described in 

Paragraph 7.2; and the evaluation of the 

reasonableness of the transaction costs as prescribed 

in Subparagraphs 7.3.1, 7.3.2 and 7.3.3 shall not be 

applied thereto: 

(1) The related party acquired the real property or 

right-of-use assets thereof through inheritance 

or as a gift.  

(2) More than 5 years will have elapsed from the 

time the related party signed the contract to 

obtain the real property or right-of-use assets 

thereof to the signing date for the current 

transaction. 

(3) The real property is acquired through signing of 

a joint development contract with the related 

party, or through engaging a related party to 

build real property, either on the company's own 

land or on rented land. 

(4) When the Company acquires right-of-use 

assets held for business use from its parent or 

subsidiaries, or its subsidiaries in which it 

directly or indirectly holds 100 percent of the 

~51~



 

 

Articles before the Amendments Articles after the Amendments Descriptions 

 

7.3.7 When the Company acquires real property from a 

related person, any transaction that does not 

confirm to business practice according to the 

evidence shall be handled in accordance with 

Subparagraph 7.3.5.  

issued shares or authorized capital.  

7.3.7 When the Company acquires real property or 

right-of-use assets thereof from a related person, 

any transaction that does not confirm to business 

practice according to the evidence shall be handled 

in accordance with Subparagraph 7.3.5.  

8. Procedures governing the acquisition or disposal of memberships 

or intangible assets. 

8.1 Appraisal and operating procedures 

The Company’s acquisition or disposal of memberships 

or intangible assets shall be conducted according to the 

Company’s internal control system for assets and the 

management cycle of general affairs. 

 

8.2 Procedures for finalizing transaction terms and degree of 

authority delegated. 

The Company’s acquisition or disposal of memberships or 

intangible assets shall be conducted in accordance with 

procedures stipulated upon procedures governing the 

acquisition or disposal of real property and equipment as 

prescribed in Article 5. The said procedures shall be 

approved by the audit committee and submitted to the board 

of directors for discussion. During the discussion, the board 

of directors shall take into full consideration each 

independent director's opinions. If an independent director 

objects to or expresses reservations about any matter, it shall 

be recorded in the minutes of the board of directors meeting.  

 

 

8.3 Implementation units 

The Company’s acquisition or disposal of memberships or 

intangible assets shall be conducted by the use unit and 

financial/accounting unit or administrative unit.  

 

8.4 Membership or intangible asset appraisal report  

Where the Company acquires or disposes of memberships or 

intangible assets and the transaction amount reaches 20 

percent or more of paid-in capital or NT$300 million or more, 

except in transactions with a government agency, the 

Company shall engage a certified public accountant prior to 

the date of occurrence of the event to render an opinion on the 

reasonableness of the transaction price; the CPA shall comply 

with the provisions of Statement of Auditing Standards No. 20 

published by the Accounting Research and Development 

Foundation (ARDF).  

 

8.5 The calculation of the transaction amounts referred to in the 

preceding paragraph shall be made in accordance with 

Subparagraph 12.1.5 herein. Items that have been approved by 

the audit committee and board of directors need not be 

counted toward the transaction amount. 

8. Procedures governing the acquisition or disposal of memberships 

or intangible assets. 

8.1 Appraisal and operating procedures 

The Company’s acquisition or disposal of intangible 

assets or right-of-use assets thereof, or memberships shall 

be conducted according to the Company’s internal 

control system for assets and the management cycle of 

general affairs. 

8.2 Procedures for finalizing transaction terms and degree of 

authority delegated. 

The Company’s acquisition or disposal of intangible assets 

or right-of-use assets thereof, or memberships shall be 

conducted in accordance with rules stipulated upon 

procedures governing the acquisition or disposal of real 

property, equipment or right-of-use assets thereof as 

prescribed in Article 5. The said procedures shall be 

approved by the audit committee and submitted to the board 

of directors for discussion. During the discussion, the board 

of directors shall take into full consideration each 

independent director's opinions. If an independent director 

objects to or expresses reservations about any matter, it 

shall be recorded in the minutes of the board of directors 

meeting.  

8.3 Implementation units 

The Company’s acquisition or disposal of intangible assets 

or right-of-use assets thereof, or memberships shall be 

conducted by the use unit and financial/accounting unit or 

administrative unit.  

8.4 Intangible or asset right-of-use assets thereof, or memberships 

appraisal report  

Where the Company acquires or disposes of intangible assets 

right-of-use assets thereof, or memberships and the 

transaction amount reaches 20 percent or more of paid-in 

capital or NT$300 million or more, except in transactions with 

a domestic government agency, the Company shall engage a 

certified public accountant prior to the date of occurrence of 

the event to render an opinion on the reasonableness of the 

transaction price; the CPA shall comply with the provisions of 

Statement of Auditing Standards No. 20 published by the 

Accounting Research and Development Foundation (ARDF).  

8.5 The calculation of the transaction amounts referred to in the 

preceding paragraph shall be made in accordance with 

Subparagraph 12.1.8 herein. Items that have been approved by 

the audit committee and board of directors need not be 

counted toward the transaction amount.  

Comply with 

amendments to 

relevant 

regulations. 

10. Procedures governing the acquisition or disposal of derivatives 

10.1 Trading principles and guidelines 

10.1.1 Scope of transaction  

(1) The derivatives to which the Procedures refer any 

trading contracts with worth derived from assets, 

interest rates, foreign exchange rates, indexes or other 

interests (such as forward contracts, options, futures, 

swaps, and the hybrid products consisted by them). 

The term "Forward Contracts" as used in these Key 

Points does not include insurance contracts, 

fulfillment contracts, aftersales service contracts, 

long-term lease contracts and long-term purchase 

(sale) contracts. 

 

10. Procedures governing the acquisition or disposal of derivatives 

10.1 Trading principles and guidelines 

10.1.1 Scope of transaction  

 (1) The derivatives to which the Procedures refer are 

defined in Subparagraph 3.5.1.  

Comply with 

amendments to 

relevant 

regulations. 

11. Procedures governing corporate merger, demerger, acquisition or 

transfer of shares  

11.1Appraisal and operating procedures  

11.1.1 When conducting a merger, demerger, acquisition, or 

transfer of shares, the Company is suggested to engage 

an attorney, CPA and underwriter to draft to draft an 

estimated schedule to implement legal procedures; 

engage an attorney, CPA or securities underwriter to 

11. Procedures governing corporate merger, demerger, acquisition or 

transfer of shares  

11.1Appraisal and operating procedures  

11.1.1 When conducting a merger, demerger, acquisition, or 

transfer of shares, the Company shall engage an 

attorney, CPA or securities underwriter to draft to draft 

an estimated schedule to implement legal procedures; 

engage an attorney, CPA or securities underwriter to 

Comply with 

amendments to 

relevant 

regulations. 
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give an opinion on the reasonableness of the share 

exchange ratio, acquisition price, or distribution of cash 

or other property to shareholders prior to convening the 

board of directors to resolve on the matter; and submit it 

to the audit committee and board of directors for 

deliberation and passage. However, the requirement of 

obtaining an aforesaid opinion on reasonableness issued 

by an expert may be exempted in the case of a merger of 

a subsidiary in which the Company directly or indirectly 

holds 100 percent of the issued shares or authorized 

capital, and in the case of a merger between subsidiaries 

in which the Company directly or indirectly holds 100 

percent of the respective subsidiaries' issued shares or 

authorized capital. 

give an opinion on the reasonableness of the share 

exchange ratio, acquisition price, or distribution of cash 

or other property to shareholders prior to convening the 

board of directors to resolve on the matter; and submit it 

to the audit committee and board of directors for 

deliberation and passage. However, the requirement of 

obtaining an aforesaid opinion on reasonableness issued 

by an expert may be exempted in the case of a merger of 

a subsidiary in which the Company directly or indirectly 

holds 100 percent of the issued shares or authorized 

capital, and in the case of a merger between subsidiaries 

in which the Company directly or indirectly holds 100 

percent of the respective subsidiaries' issued shares or 

authorized capital. 

12. Procedures governing the public disclosure of information 

12.1 Standards of to be publicly announced and declared items 

12.1.1Acquisition or disposal of real property from or to a 

related party, or acquisition or disposal of assets other 

than real property from or to a related party where the 

transaction amount reaches 20 percent or more of 

paid-in capital, 10 percent or more of the company's 

total assets, or NT$300 million or more; provided, this 

shall not apply to trading of government bonds or bonds 

under repurchase and resale agreements, or subscription 

or redemption of domestic money market funds.  

 

 

12.1.2 Merger, demerger, acquisition, or transfer of shares.  

12.1.3 Losses from derivatives trading reaching the limits on 

aggregate losses or losses on individual contracts set 

out in the procedures adopted by the company.  

12.1.4Where the type of asset acquired or disposed is 

equipment/machinery for business use, the trading 

counterparty is not a related party, and the transaction 

amount is less than NT$500 million. 

12.1.5 Acquisition or disposal by a public company in the 

construction business of real property for construction 

use, where the trading counterparty is not a related 

party, and the transaction amount is less than NT$500 

million.  

 

 

 

 

 

 

12.1.6 Where land is acquired under an arrangement on 

engaging others to build on the company's own land, 

engaging others to build on rented land, joint 

construction and allocation of housing units, joint 

construction and allocation of ownership percentages, 

or joint construction and separate sale, the amount the 

Company expects to invest in the transaction is less 

than NT$500 million. 

 

12.1.7 Where an asset transaction other than any of those 

referred to in Subparagraphs 12.1.1 to 12.1.6, a disposal 

of receivables by a financial institution, or an 

investment in the mainland China area reaches 20 

percent or more of paid-in capital or NT$300 million; 

provided, this shall not apply to the following 

circumstances: 

(1) Trading of government bonds.  

(2) Securities trading by investment professionals on 

foreign or domestic securities exchanges or 

over-the-counter markets; subscription of ordinary 

corporate bonds or general bank debentures 

without equity characteristics that are offered and 

issued in the domestic primary market; or 

subscription by a securities firm of securities as 

necessitated by its undertaking business or as an 

advisory recommending securities firm for an 

emerging stock company, in accordance with the 

12. Procedures governing the public disclosure of information 

12.1 Standards of to be publicly announced and declared items 

12.1.1Acquisition or disposal of real property or right-of-use 

assets thereof from or to a related party, or acquisition 

or disposal of assets other than real property or 

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

where the transaction amount reaches 20 percent or 

more of paid-in capital, 10 percent or more of the 

company's total assets, or NT$300 million or more; 

provided, this shall not apply to trading of government 

bonds or bonds under repurchase and resale 

agreements, or subscription or redemption of domestic 

money market funds.  

12.1.2 Merger, demerger, acquisition, or transfer of shares.  

12.1.3 Losses from derivatives trading reaching the limits on 

aggregate losses or losses on individual contracts set 

out in the procedures adopted by the company.  

12.1.4Where the type of asset acquired or disposed is 

equipment/machinery for business use, the trading 

counterparty is not a related party, and the transaction 

amount is less than NT$500 million. 

12.1.5 Acquisition or disposal by a public company in the 

construction business of real property or right-of-use 

assets thereof for construction use, where the trading 

counterparty is not a related party, and the transaction 

amount is less than NT$500 million; among such cases, 

if the Company has paid-in capital of NT$10 billion or 

more, and it is disposing of real property from a 

completed construction project that it constructed itself, 

and furthermore the transaction counterparty is not a 

related party, then the threshold shall be a transaction 

amount reaching NT$1 billion or more. 

12.1.6 Where land is acquired under an arrangement on 

engaging others to build on the company's own land, 

engaging others to build on rented land, joint 

construction and allocation of housing units, joint 

construction and allocation of ownership percentages, 

or joint construction and separate sale; and that the 

trading counterparty is not a related party, the amount 

the Company expects to invest in the transaction is less 

than NT$500 million. 

12.1.7 Where an asset transaction other than any of those 

referred to in Subparagraphs 12.1.1 to 12.1.6, a disposal 

of receivables by a financial institution, or an 

investment in the mainland China area reaches 20 

percent or more of paid-in capital or NT$300 million; 

provided, this shall not apply to the following 

circumstances: 

(1) Trading of domestic government bonds.  

(2) Securities trading by investment professionals on 

foreign or domestic securities exchanges or 

over-the-counter markets; subscription of ordinary 

corporate bonds or general bank debentures 

without equity characteristics (excluding 

subordinated debt) that are offered and issued in 

the domestic primary market; subscription or 

redemption of securities investment trust funds or 

futures trust funds; or subscription by a securities 

firm of securities as necessitated by its undertaking 

Comply with 

amendments to 

relevant 

regulations. 
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rules of the Taipei Exchange. 

 

 

(3) Trading of bonds under repurchase and resale 

agreements, or subscription or redemption of 

money market funds issued by domestic securities 

investment trust enterprises. 

12.1.8 The calculation of the transaction amount referred to in 

the preceding subparagraph shall be made as follows. 

"Within the preceding year" as used in the preceding 

paragraph refers to the year preceding the date of 

occurrence of the current transaction. Those that are 

supported by an appraisal report from a 

professional appraiser or a CPA’s opinion as 

prescribed shall be excluded therefrom. 

(1) The amount of any individual transaction.   

(2) The cumulative transaction amount of 

acquisitions and disposals of the same type of 

underlying asset with the same trading 

counterparty within the preceding year. 

(3) The cumulative transaction amount of the 

acquisition or disposal of real property 

(cumulative acquisitions and disposals, 

respectively) within the same development 

project within the preceding year. 

(4) The cumulative transaction amount of 

acquisitions and disposals (cumulative 

acquisitions and disposals, respectively) of the 

same security within the preceding year. 

12.1.9 With respect to 12.1.8, items duly announced in 

accordance with the regulations need not be counted 

toward the transaction amount. 

 

 

12.2 Time limit for announcement and declaration 

Where the asset acquired or disposed by the 

Company contains an item that shall be publicly 

announced and the transaction amount thereof 

reaches the declaration threshold as prescribed in 

Paragraph 12.1, it is a must to make a public 

announcement and declaration within two days 

commencing immediately from the date of 

occurrence.  

business or as an advisory recommending 

securities firm for an emerging stock company, in 

accordance with the rules of the Taipei Exchange. 

(3) Trading of bonds under repurchase and resale 

agreements, or subscription or redemption of 

money market funds issued by domestic securities 

investment trust enterprises. 

12.1.8 The calculation of the transaction amount referred to in 

the preceding subparagraph shall be made as follows. 

"Within the preceding year" as used in the preceding 

paragraph refers to the year preceding the date of 

occurrence of the current transaction. Those that have 

been publicly announced as prescribed shall be 

excluded therefrom. 

(1) The amount of any individual transaction.   

(2) The cumulative transaction amount of 

acquisitions and disposals of the same type of 

underlying asset with the same trading 

counterparty within the preceding year. 

(3) The cumulative transaction amount of the 

acquisition or disposal of real property or 

right-of-use assets thereof (cumulative 

acquisitions and disposals, respectively) within 

the same development project within the 

preceding year. 

(4) The cumulative transaction amount of 

acquisitions and disposals (cumulative 

acquisitions and disposals, respectively) of the 

same security within the preceding year. 

 

 

 

 

 

12.2 Time limit for announcement and declaration 

Where the asset acquired or disposed by the Company 

contains an item that shall be publicly announced and is 

bounded by the declaration standards as prescribed in 

Paragraph 12.1, it is a must to make a public 

announcement and declaration within two days 

commencing immediately from the date of occurrence.  

13. The Company’s subsidiaries shall comply with the following 

rules:  

13.1 The subsidiaries shall, in accordance with “Procedures for 

Acquisition or Disposal of Assets”, stipulate relevant 

rules and implement “Procedures for Acquisition or 

Disposal of Assets”.  

13.2 Where the subsidiary is not a public company in Taiwan 

and its acquired or disposed asset reaches the declaration 

threshold as described in Articles 31 and 31, the 

Company shall, on behalf of the subsidiary, make a 

public announcement and declaration.  

 

13. The Company’s subsidiaries shall comply with the following 

rules:  

13.1 The subsidiaries shall, in accordance with “Procedures for 

Acquisition or Disposal of Assets”, stipulate relevant 

rules and implement “Procedures for Acquisition or 

Disposal of Assets”.  

13.2 Where the subsidiary is not a public company in Taiwan 

and its acquired or disposed asset reaches the declaration 

threshold as prescribed in Articles 31 and 31, the 

Company shall, on behalf of the subsidiary, make a 

public announcement and declaration.  

 

Comply with 

amendments to 

relevant 

regulations. 
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【Annex 9: Comparison Table of Amendments to the “Procedures for 
Endorsement and Guarantee”】 

Comparison Table of Amendments to the “Procedures for Endorsement 
and Guarantee” 

Articles before the Amendments  Articles after the Amendments  
Descriptions 

5.2 Any endorsement or guarantee provided pursuant to 
Paragraph 2 of Article 3 between any subsidiaries in 
which the Company directly or indirectly holds 90 
percent or more of the voting shares shall firstly be 
approved by the audit committee and then be submitted 
to the board of directors for resolution, except when an 
endorsement or guarantee is provided between 
companies in which the Company directly or indirectly 
holds 100 percent of the voting shares. When the 

Procedures are submitted for discussion by the 

board of directors pursuant to prescribed rules, the 

board of directors shall take into full consideration 

each independent director's opinions. If an 

independent director objects to or expresses 

reservations about any matter, it shall be recorded 

in the minutes of the board of directors meeting. 
5.3 Where the Company needs to exceed the limits set out 

in the Procedures to satisfy its business requirements, 
and where the conditions set out in the Procedures are 
complied with, it shall obtain approval from the audit 
committee and be submitted to the board of directors 
for deliberation. Besides, half or more of the directors 
shall act as joint guarantors for any loss that may be 
caused to the Company by the excess 
endorsement/guarantee; and amendments shall be the 
Procedures accordingly and be submitted the same to 
the shareholders' meeting for ratification after the fact. 
If the shareholders' meeting does not give consent, the 
Company shall adopt a plan to discharge the amount in 
excess within a given time limit. When the Procedures 

are submitted for discussion by the board of 

directors pursuant to preceding paragraph, the 

board of directors shall take into full consideration 

each independent director's opinions. If an 

independent director objects to or expresses 

reservations about any matter, it shall be recorded 

in the minutes of the board of directors meeting.  

5.2 Any endorsement or guarantee provided pursuant to 
Paragraph 2 of Article 3 between any subsidiaries in 
which the Company directly or indirectly holds 90 
percent or more of the voting shares shall firstly be 
approved by the Company’s audit committee and then 
be submitted to the board of directors for resolution, 
except when an endorsement or guarantee is provided 
between companies in which the Company directly or 
indirectly holds 100 percent of the voting shares.  

 
 
 
 
 
 
 
5.3 Where the Company needs to exceed the limits set out 

in the Procedures to satisfy its business requirements, 
and where the conditions set out in the Procedures are 
complied with, it shall obtain approval from the audit 
committee and be submitted to the board of directors 
for deliberation. Besides, half or more of the directors 
shall act as joint guarantors for any loss that may be 
caused to the Company by the excess 
endorsement/guarantee; and amendments shall be the 
Procedures accordingly and be submitted the same to 
the shareholders' meeting for ratification after the fact. 
If the shareholders' meeting does not give consent, the 
Company shall adopt a plan to discharge the amount in 
excess within a given time limit.  

 
 
 
 
 
 
 
 
5.4 When the Procedures are submitted for discussion by 

the board of directors pursuant to Paragraphs 5.1 to 
5.3, the board of directors shall take into full 
consideration each independent director's opinions. If 
an independent director objects to or expresses 
reservations about any matter, it shall be recorded in 
the minutes of the board of directors meeting.  

Amended the 
text and item 
(article) 
number to 
perfect the 
Procedures. 

6.3 With respect to guarantees occurred or cancelled in the 
month, the accounting unit shall prepare a 
memorandum book therefor to facilitate the control, 
tracking and announcement thereof. It shall also, 
according to Financial Accounting Criteria Gazette 

No.9, evaluate or record the contingent loss for 
endorsements/guarantees; adequately disclose 
information on endorsements/guarantees in its financial 
reports; and provide certified public accountants with 
relevant information for implementation of necessary 
audit procedures. 

6.3 With respect to guarantees occurred or cancelled in the 
month, the accounting unit shall prepare a 
memorandum book therefor to facilitate the control, 
tracking and announcement thereof. It shall also 
evaluate or record the contingent loss for 
endorsements/guarantees; adequately disclose 
information on endorsements/guarantees in its 
financial reports; and provide certified public 
accountants with relevant information for 
implementation of necessary audit procedures. 

Comply with 
amendments 
to relevant 
regulations 
and fulfill 
actual 
demands in 
practice. 

8.2.3 The balance of endorsements/guarantees by the 
Company and subsidiaries thereof for a single 
enterprise reaches NT$10 millions 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 the Company's net worth as stated in the latest 
financial statement thereof. 

8.2.3 The balance of endorsements/guarantees by the 
Company and subsidiaries thereof for a single 
enterprise reaches NT$10 millions or more and the 
aggregate amount of all endorsements/guarantees 
for, investment under equity method in, and 
balance of loans to, such enterprise reaches 30 
percent or more of the Company's net worth as stated 
in the latest financial statement thereof. 

Comply with 
amendments 
to relevant 
regulations 
and fulfill 
actual 
demands in 
practice. 

9.1 Control procedures governing endorsements/guarantees 
made by the subsidiaries 

9.1.1 When a subsidiary of the Company desires to 
make endorsements to another party shall be 
conducted according to the operating 

procedures stipulated upon “Regulations 
Governing Loaning of Funds and Making of 

9.1 Control procedures governing endorsements/guarantees 
made by the subsidiaries 

9.1.1 When a subsidiary of the Company desires to 
make endorsements to another party shall be 
conducted according to Procedures for 

Endorsement and Guarantee stipulated upon 
“Regulations Governing Loaning of Funds and 

Fulfill actual 
demands in 
practice. 
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Articles before the Amendments  Articles after the Amendments  
Descriptions 

Endorsements/Guarantees by Public 
Companies”. However, the net worth shall be 
calculated based on the net worth of the 
subsidiary. 

9.1.2 A subsidiary shall prepare a memorandum book 
and submit it to the Company before the 5 th of 
each month (excluding the 5 th). 

9.1.3 The subsidiary’s internal auditors shall audit 
Procedures for Endorsement and Guarantee and 
the implementation thereof no less frequently 
than quarterly and prepare written records 
accordingly. They shall promptly notify the 
Company’s internal audit unit in writing of any 
material violation found. The Company’s 
internal audit unit shall submit the written 
report to the audit committee.  

 
9.1.4 While performing auditing on subsidiaries in 

accordance with the annual plan, the 

Company’s internal audit unit shall acquire 

information about the implementation of 

Procedures for Endorsement and Guarantee 

by subsidiaries. If there is any default or 

deficiency, remedies should be applied and a 

written tracking report should be submitted 

to the general manager. 

Making of Endorsements/Guarantees by Public 
Companies”. However, the net worth shall be 
calculated based on the net worth of the 
subsidiary. 

9.1.2 A subsidiary shall prepare a memorandum book 
and submit it to the Company before the 5 th of 
each month (excluding the 5 th). 

9.1.3 The subsidiary’s internal auditors shall audit 
Procedures for Endorsement and Guarantee and 
the implementation thereof no less frequently 
than quarterly and prepare written records 
accordingly. They shall promptly notify the 
Company’s internal audit unit in writing of any 
material violation found. The Company’s 
internal audit unit shall submit the written 
report to the audit committee.  

 
9.1.4 The Company’s internal auditors shall 

supervise and manage the audit management 

of subsidiaries in accordance with the audit 

plan of the year. 

9.2 Implementation of and matters related to endorsements 
/guarantees made by the Company and subsidiaries thereof shall 
be reported to the shareholders’ meeting of next fiscal year.  

9.2 Deletion Fulfill actual 
demands in 
practice. 

9.7 Before the implementation, the Procedures shall be 
approved by the audit committee and then submitted to 
the board of directors for resolution and shareholders’ 

meeting for approval. If, during the process, a director 
expresses dissent and it is contained in the minutes or a 
written statement, the Company shall submit the 
director's dissenting opinion to each supervisor; the 
same applies when the procedures are amended. 
When the Procedures are submitted for discussion 

by the board of directors pursuant to preceding 

paragraph, the board of directors shall take into full 

consideration each independent director's opinions. 

If an independent director objects to or expresses 

reservations about any matter, it shall be recorded 

in the minutes of the board of directors meeting.  

9.7 Before the implementation, the Procedures shall  be 

consented by more than half of the audit committee 

members and then submitted to the board of directors 
for resolution and shareholders’ meeting for approval. 
If, during the process, a director expresses dissent and 
it is contained in the minutes or a written statement, the 
Company shall submit the director's dissenting opinion 
to each supervisor; the same applies when the 
procedures are amended. 
When the Procedures are not consented by more 

than half of the audit committee members as 

prescribed in the preceding paragraph, a consent 

from two third of the directors may be taken place 

instead. Resolution deliberated by the audit 

committee shall be recorded in the minutes of the 

board of directors meeting. 

Comply with 
amendments 
to relevant 
regulations 
and fulfill 
actual 
demands in 
practice. 
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【Annex 10: Comparison Table of Amendments to the “Procedures for Lending 
Funds to Other Parties”】 

Comparison Table of Amendments to the “Procedures for Lending Funds 
to Other Parties” 

Articles before the Amendments  Articles after the Amendments  
Descriptions 

2.3.3 The period of lending funds offered to any subsidiaries in 
which the Company directly or indirectly holds 100 
percent of the voting shares shall be two years at 
maximum and shall not be limited by Subparagraphs 
2.3.1 and 2.3.2. 

2.3.3 The period of lending funds offered to any subsidiaries 
in which the Company directly or indirectly holds 100 
percent of the voting shares shall be two years at 
maximum and shall not be limited by Subparagraph 
2.3.2. 

Comply with 
amendments to 
relevant 
regulations and 
demands in 
practice. 

7.4 While performing auditing on subsidiaries in 
accordance with the annual plan, the Company’s 
internal audit unit shall acquire information about 
the implementation of Procedures for Lending 
Funds to Other Parties by subsidiaries. If there is 
any default or deficiency, remedies should be 
applied and a written tracking report should be 
submitted to the general manager. 

7.4 The Company’s internal auditors shall supervise 
and manage the audit management of subsidiaries 
in accordance with the audit plan of the year. 

 

Fulfill actual 
demands in 
practice. 

9. Implementation and amendment  
Before the implementation, the Procedures shall be 
approved by the audit committee and then submitted to 
the board of directors for resolution and shareholders’ 
meeting for approval. If, during the process, a director 
expresses dissent and it is contained in the minutes or a 
written statement, the Company shall submit the 
director's dissenting opinion to each supervisor; the same 
applies when the procedures are amended. 
When the Procedures are submitted for discussion by 
the board of directors pursuant to preceding 
paragraph, the board of directors shall take into full 
consideration each independent director's opinions. If 
an independent director objects to or expresses 
reservations about any matter, it shall be recorded in 
the minutes of the board of directors meeting.  

9. Implementation and amendment 
Before the implementation, the Procedures shall  be 
consented by more than half of the audit committee 
members and then submitted to the board of directors 
for resolution and shareholders’ meeting for approval. 
If, during the process, a director expresses dissent and 
it is contained in the minutes or a written statement, 
the Company shall submit the director's dissenting 
opinion to each supervisor; the same applies when the 
procedures are amended. 
When the Procedures are not consented by more 
than half of the audit committee members as 
prescribed in the preceding paragraph, a consent 
from two third of the directors may be taken place 
instead. Resolution deliberated by the audit 
committee shall be recorded in the minutes of the 
board of directors meeting. 

Comply with 
amendments to 
relevant 
regulations and 
demands in 
practice. 

 

 

 

 

 

 

 

 

 

 

~57~



 

 

【Appendix 1: Article of Incorporation】 

 

Marketech International Corp. 

Articles of Incorporation  

 

Passed by the Shareholders’ Meeting on May 30, 2018 

CHAPTER I GENERAL PRINCIPLES 

Article 1 The Corporation is incorporated as a company limited by shares under the Company Act of the 

Republic of China and is named “Marketech International Corp.”. 

Article 2   The Company is engaged in the following businesses: 

1. F107170  Wholesale of Industrial Catalyst  

2. F207170  Retail Sale of Industrial Catalyst 

3. C801010  Basic Industrial Chemical Manufacturing 

4. F107200  Wholesale of Chemistry Raw Material 

5. F207200  Retail sale of Chemistry Raw Material 

6. F113050  Wholesale of Computing and Business Machinery Equipment 

7. F213030  Retail sale of Computing and Business Machinery Equipment 

8. F119010  Wholesale of Electronic Materials 

9. F219010  Retail Sale of Electronic Materials 

10. F207060  Retail Sale of Virulence Chemical Materials 

11. F107060  Wholesale of Virulence Chemical Substance 

12. F207990  Retail Sale of Other Chemical Products 

13. F113070  Wholesale of Telecom Instruments 

14. F213060  Retail Sale of Telecom Instruments 

15. F114030  Wholesale of Motor Vehicle Parts and Supplies 

16. F214030  Retail Sale of Motor Vehicle Parts and Supplies  

17. F213080  Retail Sale of Machinery and Equipment 

18. F113020  Wholesale of Household Appliance 

19. F213010  Retail Sale of Household Appliance 

20. F110010  Wholesale of Clocks and Watches 

21. F210010  Retail Sale of Watches and Clocks 

22. F105050  Wholesale of Furniture, Bedclothes Kitchen Equipment and Fixtures 

23. F205040  Retail sale of Furniture, Bedclothes, Kitchen Equipment and Fixtures 

24. F104110  Wholesale of Cloths, Clothes, Shoes, Hat, Umbrella and Apparel, Clothing 

Accessories and Other Textile Products  

25. F204110  Retail sale of Cloths, Clothes, Shoes, Hat, Umbrella and Apparel, Clothing 

Accessories and Other Textile Products 

26. F109070  Wholesale of Stationery Articles, Musical Instruments and Educational 

Entertainment Articles 

27. F209060  Retail sale of Stationery Articles, Musical Instruments and Educational 

Entertainment Articles 

28. F102170  Wholesale of Food and Grocery 

29. F203010  Retail sale of Food and Grocery 

30. F108040  Wholesale of Cosmetics 

31. F208040  Retail Sale of Cosmetics 

32. F201010  Retail sale of Agricultural Products 

33. EZ99990  Other Construction 

34. IG03010  Energy Technical Services 

35. CE01010  Precision Instruments Manufacturing 
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36. CB01010  Machinery and Equipment Manufacturing 

37. F113010  Wholesale of Machinery 

38. F113030  Wholesale of Precision Instruments 

39. E602011  Frozen and Air-conditioning Engineering 

40. I301010  Software Design Services 

41. J101040  Waste Disposing 

42. E599010  Pipe Lines Construction 

43. E603010  Cables Construction 

44. E603040  Fire Fighting Equipments Construction 

45. E603050  Cybernation Equipments Construction 

46. E603090  Illumination Equipments Construction 

47. E603100  Electric Welding Construction 

48. E604010  Machinery Installation Construction 

49. E801030  Interior Light Rigid Frame Construction 

50. EZ05010  Apparatus Installation Construction 

51. F107990  Wholesale of Other Chemical Products 

52. E502010  Fuel Pipe Construction 

53. E603020  Elevator Construction 

54. E605010  Computing Equipments Installation Construction 

55. E701010  Telecommunications Construction 

56. EZ02010  Derrick Construction 

57. EZ06010  Traffic Labels Construction 

58. EZ07010  Drilling Construction 

59. F401010  International Trade 

60. G801010  Warehousing and Storage 

61. H701050  Public Works Construction and Investment 

62. I103060  Management Consulting Services 

63. JD01010  Industry and Commerce Credit Bureau Services 

64. IF01010  Fire Fighting Equipments Overhauling 

65. IZ06010  Cargoes Packaging 

66. IZ12010  Manpower Services 

67. J101030  Waste Clearing 

68. J101050  Sanitary and Pollution Controlling Services 

69. J101060  Wastewater (Sewage) Treatment 

70. J101070  Radwaste Disposing Service 

71. E501011  Water Pipe Construction 

72. E601010  Electric Appliance Construction 

73. E103101  Environmental Protection Construction 

74. F401021  Restrained Telecom Radio Frequency Equipments and Materials Import 

75. E103071  Underground Utilities Project Construction 

76. H701010  Residence and Buildings Lease Construction and Development 

77. H701020  Industrial Factory Buildings Lease Construction and Development 

78. H701040  Specialized Field Construction and Development 

79. H701060  New County and Community Construction and Investment 

80. H701070  Land Levy and Delimit 

81. H701080  Reconstruction within the renewal area 

82. H701090  Renovation, or maintenance within the renewal area 

83. CB01990  Other Machinery Manufacturing Not Elsewhere Classified 

84. E603080 Traffic Signals Construction 

85. E903010 Eroding and Rusting Construction 

86. EZ09010 Static Electricity Protecting and Clearing Construction 
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87. E402010 Ballast and Mud Construction on Sea 

88. E401010 Dredge Engineering 

89. E503011 User's Drainage Facility Installation Contractor of Sewer System 

90. CF01011  Medical Materials and Equipment Manufacturing 

91. F108031  Wholesale of Drugs, Medical Goods   

92. F208031  Retail sale of Medical Equipments 

93. ZZ99999  All business items that are not prohibited or restricted by law, except those that are 

subject to special approval. 

Article 3 The Company has its headquarter established in Taipei City and may set up branch offices inside the 

country whenever the Board of Directors deem necessary. 

Article 4 The Company shall make public announcement according to Article 28 of the Company Act. 

Article 4-1  The Company may provide endorsement and guarantee and act as a guarantor 

Article 4-2 The total amount of the Company’s reinvestment shall not be subject to the restriction of not 

exceeding forty percent of the amount of its own paid-up capital as provided in Article 13 of the 

Company Act. 

 

CHAPTER 2 SHARES 

Article 5 The total capital stock of the Company is in the amount of NT$2,500,000,000, divided into 

250,000,000 shares, at ten New Taiwan Dollars each, and may be paid-up in installments. 

A total of NT$98,000,000 among the above total capital stock, which equals to 9,800,000 shares, 

should reserved for issuing employee stock options from time to time upon the resolutions of 

Board of Directors. 

Article 6 Deleted. 

 

Article 7 The Company’s share certificates shall be in registered form, shall be affixed with the signatures / 

personal seals of three or more directors of the Company, and shall be duly certified / 

authenticated according to law before issuance. 

The shares of the Company may be made without physical certificates. Nevertheless, the stock of 

the Company shall be registered with Taiwan Depository and Clearing Corporation. 

Article 8 The transfer of share certificates shall be carried out in accordance with Regulations Governing 

the Administration of Shareholder Services of Public Companies. 

 

CHAPTER 3 SHAREHOLDERS’ MEETING 

Article 9 Shareholders’ meeting shall be of two kinds: (1) Regular meetings, to be held at least once every 

year and within six months after close of each fiscal year; (2) Special meetings, to be held 

whenever necessary and according to law. 

Article 10 Shareholder who is unable to attend shareholders’ meeting for any cause may appoint a proxy to 

attend the meeting in his/her/its behalf by executing a power of attorney printed by the company 

stating therein the scope of power authorized to the proxy and affixed with the signatures / 

personal seals. 

Article 11 A shareholder shall have one voting power in respect of each share in his/her/its possession except 

in the circumstances set forth in Item 3 of Article 157 and Paragraph 2 of Article 179, where the 

shares shall have no voting power or have such power limited.  

Article 12 A resolution at the meeting of shareholders shall be adopted only by a majority of the shareholders 

present who represent half of the total number of its outstanding shares by the company, unless 

otherwise provided for by law. 
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CHAPTER 4 DIRECTORS AND SUPERVISORS 

Article 13 The Company has 5 to 9 directors, whose term of office shall be 3 years and are eligible for 

re-election. The shareholders shall elect the directors from among the nominees listed in the roster 

of director candidates as the Company has adopted the candidates nomination system. 

The quota of directors stated in preceding Paragraph shall include no less than three independent 

directors. Independent directors’ professional qualifications, shareholdings and concurrent serving 

restrictions, recognition of independence, nomination and election methods, and other governing 

rules shall be carried out in accordance with the Company Act and relevant regulations. 

Article 13-1 The Company has established an audit committee, which is constituted by the entire number of 

independent directors.  

The power and authority of audit committee, rules governing the proceedings of meetings and 

other governing rules shall be carried in accordance with Securities and Exchange Act, Company 

Act, other relevant regulations and Articles of Incorporation. 

Article 14 The Board of Directors is constituted by directors. The directors shall, with the concurrence of a 

majority of the directors present who represent two-thirds or more of all the directors, elect from 

among them a chairman, and a vice chairman through the same method. The chairman shall 

represent the Company externally. 

Article 15 In case the chairman of the board of directors is on leave or absent or cannot exercise his / her 

power and authority for any cause, his / her proxy shall be appointed in accordance with Article 

208 of the Company Act. 

Article 16 Chairman’s remuneration shall not exceed the doubled amount of general manager’s remuneration 

and shall be determined by the Board of Directors upon the deliberation of remuneration 

committee. 

Director who takes a position at the functional committee under the Board of Directors 

concurrently shall have his/her income from professional practice paid according to the number of 

meetings held by the functional committee. The said fees shall be determined by the Board of 

Directors according to the standard generally adhered by other firms of the same trade. 

 

Article 16-1 The notice of Board of Directors meetings may be delivered by methods like fax and e-mail. 

Each director shall attend the meeting of the board of directors in person. In case a director is 

unable to attend the meeting for any cause and appoints another director to attend a meeting of the 

board of directors in his/her behalf, he/she shall, in each time, issue a written proxy and state 

therein the scope of authority with reference to the subjects to be discussed at the meeting. 

 

CHAPTER 5 MANAGEMENT 

Article 17 The Company has one general manager, whose appointment, discharge and remuneration shall be 

carried out in accordance with Article 29 of the Company Act.  

 

CHAPTER 6 ACCOUNTING 

Article 18 The Board of Directors shall prepare and submit below statements and books at the end of each 

fiscal year:  

1. Business report 

2. Financial statements 

3. Earnings distribution or offsetting of deficit relevant books and statements, which shall be 

submitted to regular shareholders’ meeting and request for ratification 

Article 19 Deleted 

Article 20 If there is any surplus profit of the year, the Company shall firstly pay directors’ remuneration, 

which shall not exceed 3%. Then 1% to 15% of the remaining amount shall then be paid as 

employees’ remuneration. However, if the Company has any left-over deficit, the amount to make 

up the deficit shall be reserved in advance. 

Upon closing of accounts, if there is surplus profit, the Company shall firstly pay the business 

income tax, make up the losses for preceding years and then set aside a legal reserve and special 

capital reserve of 10% of the net profit. Then the remaining profit shall be added with the 
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remaining profit of precedent year. The Board of Directors shall draft a surplus distribution 

proposal, in which will be submitted to shareholders’ meeting to decide whether to distribute or 

reserve the surplus profit. 

However, if cumulative legal reserve already reached the total amount of the Company’s capital, 

shall not be limited by the regulation 

Article 20-1 To respond to the development of the overall environment and industry's growth drivers, the 

Company’s objective is to firstly satisfy the demand of future development and to maintain a 

sound financial structure. Therefore, the Company distributes no more than 50% of its total 

dividend of the year.  

 

CHAPTER 7 SUPPLEMENTARY PROVISIONS 

Article 21 Other unspecified matters of the Company’s Articles of Incorporation shall be carried in 

accordance with the Company Act and other relevant regulations.  

Article 22 The Articles of Incorporation was established on December 22, 1988. The 1
st
 amendment was 

made on February 2, 1990. The 2
nd

 amendment was made on June 29, 1991. The 3
rd

 amendment 

was made on June 20, 1992. The 4
th

 amendment was made on November 11, 1992. The 5
th

 

amendment was made on June 21, 1994. The 6
th

 amendment was made on July 20, 1995. The 7
th

 

amendment was made on October 9, 1996. The 8
th

 amendment was made on June 6, 1998. The 9
th

 

amendment was made on July 31, 2000. The 10
th

 amendment was made on October 13, 2000. The 

11
th

 amendment was made on April 26, 2001. The 12
th

 amendment was made on October 22, 2001. 

The 13
th

 amendment was made on May 22, 2002. The 14
th

 amendment was made on May 22, 2002. 

The 15
th

 amendment was made on June 6, 2003. The 16
th
 amendment was made on June 11, 2004. 

The 17
th

 amendment was made on June 14, 2005. The 18
th

 amendment was made on June 9, 2006. 

The 19
th

 amendment was made on April 10, 2007. The 20
th

 amendment was made on June 15, 

2007. The 21
st
 amendment was made on June 19, 2009. The 22

nd
 amendment was made on June 17, 

2010. The 23
rd

 amendment was made on June 10, 2011. The 24
th

 amendment was made on June 12, 

2012. The 25
th

 amendment was made on June 12, 2014. The 26
th

 amendment was made on May 28, 

2015. The 27
th

 amendment was made on May 31, 2016. The 28
th

 amendment was made on May 30, 

2018. 

Marketech International Corp. 

Chairman: Margaret Kao 
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【Appendix 2: Rules of Shareholders’ Meeting】 

 

Marketech International Corp. 

Rules of Shareholders’ Meeting 

 

Passed by the Shareholders’ Meeting on June 15, 2007 

1. The Company’s shareholders’ meeting (hereinafter shortened as “the Meeting”) shall be conducted in 

accordance with these Rules and Procedures, unless otherwise provided for by law. 

2. The Company shall provide an attendance list bearing the signatures of shareholders present at the 

meeting, or the shareholders attending the Meeting shall submit the attendance card for the purpose of 

signing in.  

 The attendance and votes of the Meeting shall be counted based on the shares. The shares represented 

by shareholders attending the Meeting shall be calculated according to the attendance list or submitted 

attendance cards. 

3. The term “shareholder” in these Rules and Procedures refers to the shareholder in person or proxy 

appointed by the shareholder. 

4. The Meeting shall be held at the headquarters of the Company or at any other appropriate  place that is 

convenient for shareholders to attend. The time to start the Meeting shall not be earlier than 9:00 a.m. 

or later than 3:00 p.m. 

5. For a shareholders’ meeting convened by the Board of Directors, the chairman of the meeting shall be 

the chairman of the Board of Directors. If the chairman of the Board of Directors is on leave or absent 

or cannot exercise his / her power and authority for any cause, he / she shall designate one of the 

directors to act on his / her behalf. In the absence of such a designation, the directors shall elect from 

among themselves an acting chairman of the board of directors. For a shareholders' meeting convened 

by any other person having the convening right, he/she shall act as the chairman of that meeting 

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

the meeting shall be elected from among themselves. 

6. The Company may appoint designated counsel, CPA or other related persons to attend the Meeting.  

 Persons handling affairs of the Meeting shall wear identification cards or badges. 

7. The process of the Meeting shall be tape-recorded or videotaped and these tapes shall be preserved for 

at least one year. 

8. Chairman shall call the Meeting to order at the time scheduled for the Meeting. If the number of shares 

represented by the shareholders present at the Meeting has not yet constituted the quorum at the time 

scheduled for the Meeting, the chairman may postpone the time for the Meeting. The postponements 

shall be limited to two times at the most and Meeting shall not be postponed for longer than one hour in 

the aggregate. If after two postponements no quorum can yet be constituted but the shareholders 

present at the Meeting represent more than one-third of the total outstanding shares, tentative 

resolutions may be made in accordance with Section 1 of Article 175 of the Company Act of the 

Republic of China.. 

 If during the process of the Meeting the number of outstanding shares represented by the shareholders 

present becomes sufficient to constitute the quorum, the chairman may submit the tentative resolutions 

to the Meeting for approval in accordance with Article 174 of the Company Act of the Republic of 

China. 

9. The agenda of the Meeting shall be set by the Board of Directors if the Meeting is convened by the 

Board of Directors. Unless otherwise resolved at the Meeting, the Meeting shall proceed in accordance 

with the agenda. 

 The above provision applies mutatis mutandis to cases where the Meeting is convened by any person, 

other than the Board of Directors, entitled to convene such Meeting. However, in the event that the 

chairman adjourns the Meeting in violation of these Rules and Procedures, the shareholders may 

designate, by a majority of votes represented by shareholders attending the Meeting, one person as 
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chairman to continue the Meeting. Unless otherwise resolved at the Meeting, the chairman cannot 

announce adjournment of the Meeting before all the discussion items (including special motions) listed 

in the agenda are resolved. 

 The shareholders cannot designate any other person as chairman or continue the Meeting in the same or 

other place after the Meeting is adjourned. 

10. When a shareholder present at the Meeting wishes to speak, a Speech Note should be filled out with 

summary of the speech, the shareholder's number (or the number of Attendance Card) and the name of 

the shareholder. The sequence of speeches by shareholders should be decided by the chairman. 

 If any shareholder present at the Meeting submits a Speech Note but does not speak, no speech should 

be deemed to have been made by such shareholder. In case the contents of the speech of a shareholder 

are inconsistent with the contents of the Speech Note, the contents of actual speech shall prevail.  

 Unless otherwise permitted by the chairman and the shareholder in speaking, no shareholder shall 

interrupt the speeches of the other shareholders, otherwise the chairman shall stop such interruption. 

11. Unless otherwise permitted by the chairman, each shareholder shall not, for each discussion item, speak 

more than two times (each time not exceeding 5 minutes). In case the speech of any shareholder 

violates the above provision or exceeds the scope of the discussion item, the chairman may stop the 

speech of such shareholder 

12. Any legal entity designated as proxy by a shareholder(s) to be present at the Meeting may appoint only 

one representative to attend the meeting. 

 If a corporate shareholder designates two or more representatives to attend the Meeting, only one 

representative can speak for each discussion item. 

13. After the speech of a shareholder, the chairman may respond himself/herself or appoint an appropriate 

person to respond 

14. The chairman may announce to end the discussion of any resolution and go into voting if the Chairman 

deems it appropriate. 

15. 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. 

16. During the Meeting, the chairman may, at his discretion, set time for intermission. 

17. Except otherwise specified in the Company Law of the Republic of China or the Articles of 

Incorporation of the Company, a resolution shall be adopted by a majority of the votes represented by 

the shareholders present at the Meeting. The resolution shall be deemed adopted and shall have the 

same effect as if it was voted by casting ballots if no objection is voiced after solicitation by the 

chairman during the voting. 

 The Company’s shareholders shall be entitled to one vote per share of stock, except those whose shares 

have no voting power or have such power limited according to Article 157 and Section 2 of Article 179 

of the Company Act.  

18. 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.  

19. The chairman may conduct the disciplinary officers (or the security guard) to assist in keeping order of 

the Meeting place. Such disciplinary officers (or security guards) shall wear badges marked 

"Disciplinary Officers" for identification purpose.  

20. Other unspecified matters in these Rules and Procedures shall be carried in accordance with the 

Company Act and other relevant regulations.  

21. These Rules and Procedures shall be effective from the date it is approved by the shareholders' meeting. 

The Board of Directors is also authorized to make amendments depending on actual situations. 
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【Appendix 3: Shareholdings of Directors】 

 

Marketech International Corp. 

Shareholdings of Directors  

 

1. The Company’s actual paid-in capital is NT$1,856,904,240 with 185,690,424 issued shares and share 

types.   

2. The company has elected three independent directors, all directors other than the independent directors 

shall collectively hold at least 11,141,425 common shares. As the company has established the audit 

committee that satisfies the requirements of the Securities and Exchange Act, the minimum 

shareholding requirements for supervisors do not apply.   

3. Until the book closure date for the 2019 shareholders’ meeting, the status of shareholdings of 

individual and all directors and supervisors are shown below: 

Sharehol

der 
Account 

Job Title Name 
Appointme

nt Date 

No. of Shares at the Time of 

Appointment 
Until April 01, 2018 (Note) 

Appoi

ntmen

t Term 

No. of Shares 
Holding 

Percentage 
No. of Shares 

Holding 
Percentage 

4 Director 

Ji Shuan Investment 

Co. representative: Kao 

Hsin-Ming 

May 31, 
2016 

3 
years 

19,005,795 11.51% 11,005,795 5.93% 

4 Director 
Ji Shuan Investment 
Co. representative: Lou 

Chao-Tsung(Note. 2) 

May 31, 

2016 

3 

years 
19,005,795 11.51% 11,005,795 5.93% 

12 Director 
Yi Wei Investment Co. 
representative: Lin 

Yue-Yeh 

May 31, 

2016 

3 

years 
12,647,112 7.66% 6,647,112 3.58% 

22 Director Ma Kuo-Peng 
May 31, 

2016 
3 

years 
1,674,422 1.01% 839,422 0.45% 

－ Director Hsiao Ming-Chih 
May 31, 

2016 

3 

years 
    - -      - - 

－ 
Independent 

Director 
Wu Chung-Pao 

May 31, 

2016 

3 

years 
    - -      - - 

8007 
Independent 
Director 

Lu Zong-Jenn 
May 31, 

2016 
3 

years 
365,286 0.22% 347,286 0.19% 

－ 
Independent 

Director 
Lin Hsiao-Ming 

May 31, 

2016 

3 

years 
    - -      - - 

Total number of shares held by all directors 33,692,615 20.40% 18,839,615 10.15% 

Note 1: Refers to the number of shares stated in shareholder register until the book closure date for the 2019 shareholders’ meeting 

(April 01, 2019). 
Note 2: Mr. Lou Chao Tsung has served as the position of representative of director on October 31,3018. 

 

4. The total shares held by the Company’s directors and supervisors already reached the statutory 

standard. 
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【Appendix 4: Rules governing the Election of Directors】 

 

Marketech International Corp. 

Rules governing the Election of Directors 

 

Passed by the Shareholders’ Meeting on May 28, 2015 

1. Objective: To respond to the election of directors. These Procedures, and any amendments hereto, shall be 

implemented after approval by a shareholders meeting 

2. Rules and Procedures:  

2.1 The cumulative voting method shall be used for election of the directors at this Company. Each share will have 

voting rights in number equal to the directors to be elected, and may be cast for a single candidate or split among 

multiple candidates. 

2.1.1 The qualifications for the independent directors of this Corporation shall comply with Articles 2, 3, and 4 of 

the Regulations Governing Appointment of Independent Directors and Compliance Matters for Public 

Companies. 

The election of independent directors of this Corporation shall comply with Articles 5, 6, 7, 8, and 9 of the 

Regulations Governing Appointment of Independent Directors and Compliance Matters for Public 

Companies, and shall be conducted in accordance with Article 24 of the Corporate Governance Best -Practice 

Principles for TWSE/TPEx Listed Companies.  

2.2 When the election begins, the chairman shall appoint a number of persons to perform the respective duties. 

2.3 The number of directors will be as specified in the Company’s articles of incorporation, with voting rights separately 

calculated for independent and non-independent director positions based on the nominees listed in the roster of 

director candidates publicly announced by the Company. 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 chairman drawing lots on behalf of any person not in attendance. 

2.4 The ballots shall be made and prepared by the Board of Directors and shall be distributed to shareholders according 

to the number of to-be-elected directors (one person with one ballot). The number of vote stated on every ballot is 

based on shareholder’s voting rights. 

2.5 If a candidate is a shareholder, a voter must enter the candidate's name and shareholder account number in the 

"candidate" column of the ballot; for a non-shareholder, the voter shall enter the candidate's full name and serial 

number of ID Cards on the ballot. However, when the candidate is a juristic-person shareholder, the name of the 

juristic-person shareholder shall be entered in the column for the candidate's account name in the ballot paper, or 

both the name of 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.  

2.6 A ballot is invalid under any of the following circumstances:  

1. The ballot was not prepared by the board of directors.  

2. The ballot is not placed in the ballot box or a blank ballot is placed in the ballot box. 

3. More than two candidates have been elected on one single ballet  

4. Other words or marks are entered in addition to the candidate's name or shareholder account number (or identity 

card number). 

5. The writing is unclear and indecipherable or has been altered.  

6. The candidate whose name is entered in the ballot is a shareholder, but the candidate's name does 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.  

7. 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.  

2.7 The voting rights shall be calculated on site immediately after the end of the poll, and the results of the calculation 

shall be announced by the chairman on the site. 

2.8 The board of directors of this Corporation shall issue notifications to the persons elected as directors or supervisors.  

2.9 Any other unspecified matters shall be carried out in accordance with the Company Act and other relevant 

regulations. 
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【Appendix 5: The Impact of Stock Dividend Issuance proposed in this Annual 

General Meeting of Shareholders on the Company’s Business 

Performance, Earnings Per Share, and Return on Shareholders’ 

Investment】 

 

As the Company’s shareholders’ meeting in 2019 does not have any proposal regarding the stock 

dividend distribution, it makes no effect upon the Company’s business performance, earnings per 

share and return on shareholders’ investment.  
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【Appendix 6: Information on Employees’ Compensation and Directors’ 

Remuneration】 

 

Information on Employees’ Compensation and 

Directors’ Remuneration 

 

 
The distribution of employees’ compensation and directors’ remuneration of 2018 is passed by the 

7
th
 Board of Directors at the 36

rd
 meeting on February 18, 2019.  

 

1. The amount of any employees’ compensation and directors’ compensation distributed in cash 

or stocks. If there is any discrepancy between that amount and the estimated figure for the fiscal 

year these expenses are recognized, the discrepancy, its cause, and the status of treatment shall 

be disclosed: 

(1) Proposed employees’ compensation and directors’ remuneration:  

The distribution of employees’ compensation amounted NT$111,000,000 and director s’ 

remuneration amounted NT$11,111,000  

Unit: NT$  

Items / Amount Proposed Distribution Amount 

Employees’ Compensation– in Cash 111,000,000 

Employees’ Compensation– in Stocks 0 

Remuneration of Directors  11,111,000 

 

(2) If there is any discrepancy between that amount and the estimated figure for the fiscal 

year these expenses are recognized, the discrepancy, its cause, and the status of treatment 

shall be disclosed:  

Above proposed amount of employees’ compensation and directors’ remuneration is 

consistent with the figure estimated in 2018 Financial Statement (NT$111,000,000 for 

employees’ compensation and NT$11,111,000 for directors’ remuneration). 

 

2. The amount of any employees’ compensation distributed in stocks as a percentage of the sum 

of the current after-tax net income and total employees’ compensation in individual financial 

statement: 

Not applicable as the employees’ compensation of 2018 passed by the Board of Directors  

does not involve stocks distribution relevant matters. 
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【Appendix 7: List of Directors and Independent Directors Candidates】 

 

List of Directors Candidates 

1. Name: JI-XUAN Investment Corp. representative: Kao Hsin-Ming 

Education: Master of International Business Management, National Taiwan University 

Experiences: Chairman and CEO, Marketech International Corp.  

No. of Shares: 11,005,795 Shares  

 

2. Name: E-WIN INVESTMENT CORP. representative: Lin Yue-Yeh 

Education: Master of Business Administration , National Chengchi University 

Experiences: Director and General Manager, Marketech International Corp. 

No. of Shares: 6,647,112 Shares  

 

3. Name:        Ennoconn International Investment Co., Ltd. representative: Chu,Fu-Chuan 

Education: Department of Electronic engineering, St. John's University 

Experiences: Chairman and CEO, Ennoconn Corporation. 

No. of Shares: 83,468,613 Shares 

 

4. Name:        Ennoconn International Investment Co., Ltd. representative: Lou,Chao-Tsung 

Education: Department of Business Administration, Feng Chia University 

Experiences: Chairman, Ennoconn International Investment Co., Ltd. 

No. of Shares: 83,468,613 Shares 

 

5. Name:        Ennoconn International Investment Co., Ltd. representative: Shih,Chun-Hao 

Education: Master of Industrial Engineering, National Chiao Tung University 

Experiences: Executive vice president, Ennoconn Corporation. 

No. of Shares: 83,468,613 Shares 

 

6. Name:        Ennoconn International Investment Co., Ltd. representative: Li,Yu-Lung 

Education: Materials Science and Engineering, National Tsing Hua University 

Experiences: Master of Special Assistant to Chairman, Ennoconn Corporation. 

No. of Shares: 83,468,613 Shares 
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List of Independent Directors Candidates 
 

1. Name: Wu Chung-Pao 

Education: Master of International Business Management, National Taiwan University 

Experiences: Chairman, Protech Systems Co., Ltd. 

No. of Shares: 0 Shares 

 

2. Name: Lin Hsiao-Ming 

Education: Master of Business Administration , National Taiwan University 

Experiences: Chairman, Taiwan Finance Corporation 

No. of Shares: 0 Shares 

 
3. Name: Wang,Yi-Chun 

Education: Ph.D. (Electrical Engineering Department), National Taipei Universityof Technology 

Experiences: Executive Vice President and Distinguished Professor, St. John's University 

No. of Shares: 0 Shares 
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【Appendix 8：Dismissal of non-competition restrictions on newly elected directors】 

Dismissal of non-competition restrictions on newly elected directors. 

Position Name The position who also currently serves at other companies 

Director 

JI-XUAN Investment Corp. 

representative: Kao 

Hsin-Ming 

MARKETECH INTEGRATED PTE LTD Chairman 

MARKETECH INTERNATIONAL SDN.BHD. Director 

MARKET GO PROFITS LIMITED Director 

MIC-TECH VENTURES ASIA PACIFIC INC. Director 

  HEADQUARTER INTERNATIONAL LIMITED Director 

  TIGER UNITED FINANCE LIMITED Director 

  MIC-TECH GLOBAL CORP. Director 

  RUSSKY H.K. LIMITED Director 

  FRONTKEN MIC CO. LIMITED Director 

  LEADER FORTUNE ENTERPRISE CO., LTD. Director 

  MICT International Limited Director 

  Fortune Blessing Co., Limited Director  

  
Shanghai Maohua Electronics Engineering Co.,Ltd.  Chairman and 

General Manager 

  MIC-TECH（WUXI）Co.,LTD. Chairman and General Manager 

  MIC-TECH (Shanghai) Corp. Ltd. Chairman and General Manager 

  Fuzhou Jiwei System Integrated Co., Ltd. Chairman and General Manager 

  MIC-TECH Electronics Engineering Corp. Chairman 

  SKMIC HI-TECH (WUXI) Corp. Director 

  Nanjing Fortune International Corporation Chairman 

  MIC-Tech China Trading (Shanghai) Co., Ltd. Chairman 

  ChengGao M&E Engineering (Shanghai) Co., Ltd. Director 

  Frontken-MIC (WUXI) CO., Ltd. Director 

  Integrated Manufacturing & Services Co., Ltd. Chairman 

  MARKETECH ENGINEERING PTE.LTD. Director 

  MARKETECH CO.,LTD.   General Manager 

  MIC-TECH VIET NAM CO., LTD  General Manager 

  MARKETECH INTEGRATED CONSTRUCTION COMPANY LIMITED Director 

  MARKETECH INTEGRATED MANUFACTURING COMPANY LIMITED Director 

  PT. MARKETECH INTERNATIONAL INDONESIA Director 

  Marketech Netherlands B.V. Director 

  EZOOM INFORMATION, INC. Director 

  ADAT Technology CO., LTD. Director 

  MIC TECHNO CO., LTD. Chairman 
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Position Name The position who also currently serves at other companies 

Director 

 

JI-XUAN Investment Corp. 

representative: Kao 

Hsin-Ming 

WT MICROELECTRONICS CO., LTD. Director 

MACROTEC TECHNOLOGY CORP. Chairman 

JI-XUAN Investment Corp. Chairman 

FORWARD SCIENCE CORP. Director 

  Intellicares co., Ltd Director 

  
BRILLIAN NETWORK & AUTOMATION INTEGRATED SYSTEM CO., LTD. Director 

TOP UNION ELECTRONICS CORPORATION    Director 

Director 

 

E-WIN INVESTMENT CORP. 

representative: Lin Yue-Yeh 

MARKETECH INTEGRATED PTE LTD Director 

Marketech International Sdn.Bhd. Director 

MARKET GO PROFITS LIMITED Director 

MIC-Tech Ventures Asia Pacific Inc. Director 

  HEADQUARTER INTERNATIONAL LIMITED Director 

  TIGER UNITED FINANCE LIMITED Director 

  MIC-TECH Global Corp. Director 

  RUSSKY H.K. LIMITED Director 

  FRONTKEN MIC CO. LIMITED Director 

  MICT International Limited Director 

  Shanghai Maohua Electronics Engineering Co.,Ltd. Director 

  MIC-TECH（WUXI）Co.,LTD. Director 

  MIC-TECH (Shanghai) Corp.  Director 

  Fuzhou Jiwei System Integrated Co., Ltd. Director 

  MIC-TECH Electronics Engineering Corp. Director 

  SKMIC HI-TECH (WUXI) Corp. Director 

  MIC-Tech China Trading (Shanghai) Co., Ltd. Director 

  ChengGao M&E Engineering (Shanghai) Co., Ltd. Director 

  Frontken-MIC (WUXI) CO., Ltd. Director 

  MARKETECH ENGINEERING PTE.LTD. Director 

  MARKETECH INTEGRATED CONSTRUCTION COMPANY LIMITED Director 

  MARKETECH INTEGRATED MANUFACTURING COMPANY LIMITED Director 

  Marketech Netherlands B.V. Director 

  E-WIN INVESTMENT CORP. Chairman 

  PROBELEADER CO., LTD. Chairman 

  EZOOM INFORMATION, INC. Chairman 

  ADAT Technology CO., LTD. Chairman 

  SumCapital Healthcare Investment Company Ltd. Director 
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Position Name The position who also currently serves at other companies 

Director 

Ennoconn International Investment 

Co., Ltd. 

representative: Chu,Fu-Chuan 

ENNOCONN CORPORATION Chairman 

ENNOCONN INTERNATIONAL INVESTMENT CO., LTD. Director 

CASWELL, INC. Chairman 

  GOLDTEK TECHNOLOGY CO., LTD. Chairman 

  DEXATEK TECHNOLOGY LTD. Chairman 

  ENNOMECH PRECISION CO., LTD. Director 

  Vecow Co., Ltd. Director 

  Ennoconn (Suzhou) Technology Co., Ltd Chairman 

  AIS Cayman Technology Chairman 

  S&T AG Director 

  ENGA Technology Co., Ltd Director 

Director 

Ennoconn International Investment 

Co., Ltd. 

representative: Lou,Chao-Tsung 

ENNOCONN CORPORATION Director 

ENNOCONN INTERNATIONAL INVESTMENT CO., LTD. Chairman 

CASWELL, INC. Director 

  GOLDTEK TECHNOLOGY CO., LTD. Director 

  ENNOMECH PRECISION CO., LTD. Chairman 

  Shihchun International Investment Co., Ltd. Director 

  INNOVATIVE SYSTEMS INTEGRATION LIMITED Director 

  Ennoconn Investment Holdings Co., Ltd. Chairman 

  Ennoconn (Foshan) Investment Co., Ltd. Chairman 

  Ennoconn (Suzhou) Technology Co., Ltd. Director 

  ENGA Technology Co., Ltd. Director 

  EnnoMech Precision (Cayman) Co., Ltd. Chairman 

Director 

Ennoconn International Investment 

Co., Ltd.. 

representative: Shih,Chun-Hao 

SERVTECH CO., LTD. Chairman 

THECUS TECHNOLOGY CORP. Director 

SYS-P CO., LTD. Director 

Ennoconn (Suzhou) Technology Co., Ltd. Director 
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Position Name The position who also currently serves at other companies 

Independent 

Directors 
Wu Chung-Pao PROTECH SYSTEMS CO., LTD. Chairman 

  CHENBRO MICOM CO., LTD. Director 

  CPC CORPORATION, TAIWAN Director 

  TRADE-VAN INFORMATION SERVICES CO. Independent Directors 

  EVA AIRWAYS CORPORATION Independent Directors 

  PROX SYSTEMS CO., LTD. Chairman 

Independent 

Directors 
Lin Hsiao-Ming Taiwan Finance Corporation Chairman 
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Additional Information 

Processing of proposals submitted by this shareholders’ meeting: 

Explanations: 1. According to Article 172-1 of the Company Act, shareholder(s) holding one percent 

(1%) or more of the total number of outstanding shares of a company may propose to 

the company a proposal for discussion at a regular shareholders' meeting, provided 

that only one matter shall be allowed in each single proposal be limited to not more 

than three hundred (300) words 

2. Shareholders may submit proposals regarding the 2019 regular shareholders’ meeting 

to the Company from March 22, 2019 to April 01, 2019. The information is already 

announced on a market observation post system. 

3. The Company has not received any proposal from the shareholders. 
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Thank you for coming to Annual Meeting of Shareholders! 

We welcome any comments or suggestions! 
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