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China Development Financial Holding Corporation (“the Company”) 

2019 Annual General Shareholders Meeting Agenda 

 

Time/ Date: 9:00 a.m., June 14, 2019 (Friday)  

 

Place:  No. 168, Jingye 4th Rd., Zhongshan Dist., Taipei City 10466, 

Taiwan R.O.C (1F, Grand Ballroom of the Grand Victoria Hotel) 

 

1. Commencement of the Meeting 

 

2. Chairperson’s Statements 

 

3. Matters to Report  

Agenda 1: 2018 business report 

Agenda 2: Audit committee’s 2018 review report  

Agenda 3: 2018 distribution plan for employees’ compensation and 

directors’ remuneration 

 

4. Matters for Recognition  

Agenda 1: Acceptance of 2018 business report, financial statements, 

consolidated financial statements, and relevant books and 

reports 

Agenda 2: Acceptance of 2018 earnings distribution plan 

 

5. Matters for Discussion and Election  

Proposal 1: Approval of the proposal for cash distribution from capital 

reserve 

Proposal 2: Amendment to the “Articles of Incorporation” 

Proposal 3: Amendment to the “Procedures for Acquisition or Disposal of 

Assets” 

Proposal 4: Election of the 7th term Board of Directors 

Proposal 5: Approval of the proposal to release non-competition 

restrictions for directors of the board (including juridical 

persons and their representatives) 

 

6. Extemporary Motions 

 

7. Adjournment 
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Appendices 
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Appendix 4: Audit committee’s 2018 review report 

Appendix 5: 2018 earnings distribution plan 

Appendix 6: Comparison table of the articles before and after amendments 

on the Company’s “Articles of Incorporation” 

Appendix 7: Consolidated articles of draft “Articles of Incorporation” 

Appendix 8: Comparison table of the articles before and after amendment 

to “Procedures for Acquisition or Disposal of Assets” 

Appendix 9: Consolidated articles of draft “Procedures for Acquisition or 

Disposal of Assets” 
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A. Matters to Report 

Agenda 1: 2018 business report 

Explanation:  

The 2018 business report, independent auditors’ report and 2018 financial 

statements are attached hereto as Appendices 1 to 3. 
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Appendix 1 2018 business report 

China Development Financial Holding Corporation 

2018 Business Report 

Due to US interest rate hikes and the US-China trade conflict in 2018, global 

financial markets saw increased volatility. The US economy remained steady, 

with the job market faring well and consumption and inflation largely stable. 

After four interest rate hikes, the US rate hike cycle appeared to be winding up. 

The ECB also wrapped up its quantitative easing program last year, with 

barely stable consumption, but weakened investments and exports. Overall, in 

2018 the eurozone economy performed more poorly than expected, while 

China’s economy weakened quarter by quarter. Other than the external impact 

of the trade war, China also faced pressure to adjust the industrial and 

economic structure internally. Meanwhile Taiwan, affected by global economic 

volatility, saw GDP growth decelerate from 3.08% in 2017 to 2.6% in 2018. In 

capital markets, the Taiwan stock market stayed above the 10,000-point mark 

during the first three quarters of 2018, but nosedived in the fourth quarter 

when the US-China trade war heated up, US Treasury yields rose, and 

geopolitical conflicts emerged. The Taiwan stock market closed at 9,727 points 

in 2018, for annual correction of 8.6%. TWSE and TPEx combined daily 

turnover averaged NT$160bn last year, up about 20% YoY. 

 

In September 2017, with the acquisition of a 25.33% stake in China Life, CDF 

evolved into a full-fledged business group of four key earnings drivers of life 

insurance, commercial banking, securities brokerage, and venture capital/ 

private equity. CDF also benefited from stable earnings contribution from life 

insurance business in 2018. However, due to global market fluctuations that 

dampened financial investment performance, CDF’s consolidated net income 

was NT$12.815bn last year, including NT$4.962bn from non-controlling equity, 

for EPS of NT$0.54, with consolidated ROE of 5.35%. The performance of 

core business operations is highlighted below:  

 

1. Commercial banking business  

In 2018, KGI Bank continued to rely on corporate banking, consumer banking 

and global markets as the three main pillars of growth, complemented by 

digital financial platforms and group resources from CDF. KGI Bank also 

continued expanding its client base and enhancing business synergies. 

Regarding middle office and back office operations, KGI Bank continued to 

improve operational procedures and optimize information systems. KGI Bank 
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officially launched a new core system on January 2, 2019, with the aim of 

enhancing the efficiency of operations and product design flexibility, as well as 

improving business development. Banking businesses are summarized as 

follows:  

 

(1) Corporate banking: By providing tailor-made financial solutions for 

domestic and foreign corporate clients, and through the effective 

organization of professionals and diversified product services, KGI 

Bank continues to customize project financing services for customers 

and to proactively cross-sell financial plans to companies and 

company owners for better funding management. KGI Bank has 

increased credit assets and optimized the profit structure by jointly 

participating in syndicated loan projects, winning clients with supply 

chain cash flows, and keeping track of M&A activities involving local 

and foreign private equity funds and international investment banks. 

 

(2) Consumer banking: In response to the advent of the digital era, KGI 

Bank has accelerated the implementation of various digital bidding 

platforms, and has continuously optimized the functions of mobile 

banking and online banking. It has also reduced the difficulty of 

applying for financial services and products via online acceptance 

and has accelerated cross-selling within the group, while introducing 

external customer resources to build a solid customer base. 

 

(3) Global markets: Despite fluctuations in the global investment 

environment, KGI Bank has actively adjusted its financial asset risk 

exposure structure, and adheres to a sound operational strategy to 

obtain more stable investment income under the premise of risk 

control. In addition, in order to provide customers with diversified 

services, KGI Bank has cooperated with various channels to expand 

such businesses as investment hedging, note/ bond underwriting, 

financial product marketing, and asset management. It has also 

strengthened customer relationships via customized integrated 

products and enhanced financial innovation and product development 

capabilities to meet diverse customer needs. 

 

2. Brokerage business 

Benefiting from recovering capital markets and economies, which is conducive 

to the operation of the brokerage business, KGI Securities maintains market 
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leadership in such businesses as brokerage, investment banking, warrant 

trading, bond underwriting, and others. As investor participation increases, 

KGI Securities is committed to promoting innovative digital financial services 

to meet the diverse needs of investors of various generations. 2018 was the 

year when the efforts to cultivate a diverse group of financial products and 

online platform features paid off. Specifically, KGI Securities offered 

customized structured products to high-net-worth clients, and stock lending 

services to investors aiming to save stocks the way people save money. It also 

offered financial products in smaller denominations, and lowered application 

barriers for investors interested in buying overseas bonds. These were all 

used to accurately target various customer segments, and these endeavors 

have been bearing fruit. Regarding digital platform development, KGI 

Securities’ official LINE account, KGI Lohas Investor, has led its peers in 

launching services that match investment accounts to the LINE accounts of 

customers. To get ready for the new system of continuous trading in the stock 

market, KGI Securities planned a number of software/ hardware upgrades that 

will offer personalized functions and frameworks for customers. Regarding 

overseas deployment, Hong Kong has emerged as the center of overseas 

business integration to connect Greater China and ASEAN markets. It also 

proactively established cross-regional wealth management service platforms, 

grabbed opportunities stemming from market volatility, deepened 

cross-regional teamwork, cross-sold products in a more integrated manner, 

and created an example for Taiwanese securities peers heading south for 

expansion. 

 

3. Venture capital/ private equity investment business  

CDIB Capital Group continues to strengthen private equity fund management 

business. In 2018, it completed raising additional capital for a Growth Fund 

and set up the USD-denominated Global Opportunities Fund. Nine funds are 

currently under management, including the Creative Fund, Healthcare Fund, 

Innovation Fund, Growth Fund, Hua Nan Fund, Hua Dong Fund, Asia Partners 

Fund, Global Opportunities Fund, and Alibaba Entrepreneurs Fund. Overall, 

the scale of these funds totaled NT$36.7bn (by capital commitment) as of 

December 31, 2018, and our direct investment in these funds has reached 

NT$22.4bn. In addition to the above nine funds, CDIB Capital Group plans to 

set up the CDIB Yida Healthcare Private Equity Fund in 2019 and will begin 

operations to raise new funds. 

 

In November 2017, Taiwan Ratings announced CDF’s long-term and 
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short-term ratings of “twA+” and “twA-1”, respectively, while CDF’s outlook 

was again rated as “stable.” These rankings were in recognition of CDF’s 

strong capitalization, established franchise in Taiwan’s corporate banking and 

securities business, and business diversification. 

 

Looking forward to 2019, it is expected that global economic growth will slow 

and the US will maintain steady growth, but that downside risks associated 

with the eurozone and Japan will increase; China may adopt policy 

adjustments, hoping the economy will slowly stabilize; emerging markets 

might benefit from the US Federal Reserve's slowing pace of interest rate 

hikes and experience less pressure from capital outflow, but the risks of 

political instability, fiscal debt and regional geopolitics cannot be ignored. 

Taiwan’s economy is expected to maintain stability under the support of the 

government's continued implementation of various policies, but it must not 

neglect the impact of global financial market volatility and political and 

economic risks. In the face of volatile financial conditions, KGI Bank will 

develop digital solutions to expand its client base and optimize service 

platforms to improve the user experience. Also, in addition to keeping risks 

and operating cost under control, KGI Bank will resort to raising fee income to 

boost ROA. Regarding KGI Securities, it will carry out the transformation of the 

traditional brokerage business at home and abroad, establish a financial 

innovation technology platform, deepen risk management according to 

regional and business attributes, actively strengthen product innovation design 

and distribution/ sales capabilities, strengthen Asia-Pacific regional platform 

synergies to boost overseas earnings, and continue to promote group synergy. 

On the other hand, CDIB Capital Group, in addition to continuing with asset 

monetization, will focus on fund-raising and asset management, as well as 

providing customized private equity fund investment advisory services for 

institutional investors, to further expand fund advisory business. 

 

CDF has long been concerned with sustainability issues and has incorporated 

the concept of sustainability into its corporate culture. In 2018, CDF’s 

long-term commitment to sustainability is evidenced by our being selected as 

a component stock of the FTSE4Good Emerging Index for the second year, 

being ranked 33rd in the large-enterprise category of Commonwealth 

Magazine’s “Corporate Citizenship Award". In addition, CDF participated in the 

"Taiwan Corporate Sustainability Award" and won the “Corporate 

Sustainability Report Top 50 Platinum Award”, the "Corporate Comprehensive 

Performance Top 50 Sustainable Corporate Award" and the "Best 
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Performance of Specific Category - Social Inclusion Award." Our sustainability 

achievements have also been highly recognized by the sustainability rating 

agencies at home and abroad. CDF has integrated sustainability into its core 

businesses by having KGI Bank and KGI Securities sign the “Stewardship 

Principles for Institutional Investors”, in the hope that the pursuit of long-term 

and stable earnings are accompanied by CDF having a major and positive 

impact on the market and invested companies. In addition, KGI Bank’s efforts 

to promote inclusive finance have also been well received by the community, 

such as the launch of “Giving You A Hand Revolving Loan Project”, showing 

the Company cares for economically disadvantaged groups in society and 

assists promising youth in their efforts to explore their dreams; the “Taxi 

Driver’s Small Revolving Loan Project”, backed by big-data analysis, provides 

financial services for taxi drivers; and the FinTech Innovation Experiment Plan, 

in collaboration with ChungHwa Telecom, just to name a few. Through these 

projects, CDF hopes to give socially-disadvantaged groups a helping hand, 

develop customized financial services, promote financial inclusion, and boost 

society integration.  

 

In addition to focusing on improving business performance and shareholder 

returns, the Company also actively participates in various projects with 

charitable donations, community investment, arts and cultural support, and 

employee engagement. CDF systematically supports social welfare from the 

perspective of financial professionalism and will continue to focus on corporate 

social responsibility to achieve the goal of sustainable management. 

 

Chairman:         Chief Executive Officer:       Chief Accounting Officer:  
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Appendix 2 Independent auditors’ report 

Independent Auditors’ Report 

The Board of Directors and shareholders 

China Development Financial Holding Corporation 

 

Opinion 

We have audited the accompanying consolidated financial statements of 

China Development Financial Holding Corporation (the Corporation) and 

subsidiaries (collectively, the Group), which comprise the consolidated balance 

sheets as of December 31, 2018 and 2017, the consolidated statements of 

comprehensive income, changes in equity and cash flows for the years then 

ended, and the notes to the consolidated financial statements, including a 

summary of significant accounting policies. 

 

In our opinion, the accompanying consolidated financial statements present 

fairly, in all material respects, the consolidated financial position of the Group 

as of December 31, 2018 and 2017, and its consolidated financial performance 

and its consolidated cash flows for the years then ended in accordance with 

the Regulations Governing the Preparation of Financial Reports by Financial 

Holding Companies, Regulations Governing the Preparation of Financial 

Reports by Public Banks, Regulations Governing the Preparation of Financial 

Reports by Securities Firms, Regulations Governing the Preparation of 

Financial Reports by Futures Commission Merchants, Regulations Governing 

the Preparation of Financial Reports by Securities Issuers, Regulations 

Governing the Preparation of Financial Reports by Insurance Enterprises, the 

guidelines issued by the authority and International Financial Reporting 

Standards (IFRS), International Accounting Standards (IAS), IFRIC 

Interpretations (IFRIC), and SIC Interpretations (SIC) endorsed by the 

Financial Supervisory Commission of the Republic of China. 

 

Basis for Opinion 

We conducted our audits in accordance with the Regulations Governing 

Auditing and Attestation of Financial Statements by Certified Public 

Accountants and auditing standards generally accepted in the Republic of 

China. Our responsibilities under those standards are further described in the 

Auditors’ Responsibilities for the Audit of the Consolidated Financial 

Statements section of our report. We are independent of the Corporation and 

its subsidiaries in accordance with The Norm of Professional Ethics for 
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Certified Public Accountant of the Republic of China, and we have fulfilled our 

other ethical responsibilities in accordance with these requirements. We 

believe that the audit evidence we have obtained is sufficient and appropriate 

to provide a basis for our opinion. 

 

Key Audit Matters 

Key audit matters are those matters that, in our professional judgment, were of 

most significance in our audit of the consolidated financial statements for the 

year ended December 31, 2018. These matters were addressed in the context 

of our audit of the consolidated financial statements as a whole, and in forming 

our opinion thereon, and we do not provide a separate opinion on these 

matters. 

 

The key audit matters for the Group’s consolidated financial statements for the 

year ended December 31, 2018 are as follows: 

 

Impairment of Discounts, Loans, Receivables, Loan Commitments and 

Provisions 

As stated in Note 5, to determine the impairment loss of discounts, loans, 

receivables, loan commitments and provisions, the management should (1) 

judge whether credit risk has increased significantly or credit impairment has 

already occurred, (2) estimate the expected future cash flows based on past 

events, present status and future economic circumstances of the assets with 

similar credit risk, and (3) review periodically the methodology and 

assumptions adopted for both expected future cash flows and its timing to 

decrease the difference between the estimated and actual amount of 

impairment. The methodology and assumptions adopted for the assessment of 

objective evidence of impairment and the amount and timing of future cash 

flows (e.g. impairment occurrence rate, and recovery rate) require the use of 

critical judgments and estimates; therefore, the impairment of discounts, loans, 

receivables, loan commitments and provisions is deemed to be a key audit 

matter for the year ended December 31, 2018. 

 

Refer to Notes 4, 5 and 57 for the critical accounting policies, judgment, 

estimation uncertainty and related disclosure of the impairment for discounts, 

loans, receivables, loan commitments and provisions. 

 

We understood and assessed the internal controls related to the discounts, 

loans, receivables, loan commitments and provisions. We verified whether the 
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methodology used in the impairment model and parameters of the 

assumptions reflected past events, present status and future economic 

circumstances. We assessed the consistency of the impairment occurrence 

rate and recovery rate, etc. used in estimating expected future cash flows and 

evaluating values of collateral. Finally, we performed sampling on discounts, 

loans, receivables, loan commitments and provisions cases to verify whether 

the allowance for debt complies with the law and related regulations issued by 

the authorities. 

 

Assessment of Insurance Liabilities and Liability Adequacy Reserve 

As stated in Note 33, reserve for life insurance liabilities were $1,513,115,547 

thousand as of December 31, 2018. There was no need to make provision for 

liability adequacy reserve because the recorded insurance liability is sufficient 

as shown in Note 33. 

 

As stated in Note 5, management uses actuarial models and several material 

assumptions when assessing the insurance liabilities and liability adequacy 

reserve. The assumptions were based on the principles embodied in the 

relevant laws and regulations, which cover the unique risk exposure, product 

characteristics and experiences from target markets of China Life Insurance 

Co., Ltd. (China Life Insurance). The assessment of liability adequacy reserve 

is in compliance with the relevant norms promulgated by The Actuarial Institute 

of the Republic of China. When China Life Insurance assesses the liability 

adequacy reserve, the estimated present value of future cash flows of 

insurance contracts is based on reasonable estimate of future insurance 

payments, premium income and related expenses. Since any change in the 

actuarial model and material assumptions will have a significant influence on 

insurance liabilities and liability adequacy reserve, we consider them as key 

audit matters for the year ended December 31, 2018. 

 

Refer to Notes 4, 5 and 56 for the relevant accounting policy, critical 

accounting judgments, and estimation uncertainty, and disclosures of 

assessment of insurance liabilities and liability adequacy reserve. 

 

We understood and assessed China Life Insurance’s internal controls related 

to insurance liabilities and liability adequacy reserve. We requested and our 

internal actuarial specialists assisted us in performing our audit procedures 

regarding insurance liability including the evaluation of the rationale of relevant 

assumptions and actuarial models adopted by management. As for the liability 
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adequacy reserve, we assessed the reasonableness of the underlying 

assumptions and outcomes. 

 

Fair Value Measurement of Financial Products with No Quoted Market Prices 

in an Active Market 

As stated in Note 55, the Group held financial instruments measured at fair 

value with no quoted markets prices in an active market that included financial 

assets belonging to the Level 2 or 3 category of fair value measurement which 

amounted to $399,858,460 thousand and financial liabilities of $83,948,344 

thousand as of December 31, 2018. The amounts are material to the Group’s 

financial statements. Management uses valuation model or refer to the 

available quotations from other financial institutions in determining the fair 

value of financial products with no quoted market prices in an active market. 

Parameters used in valuation model include adjusted observable inputs and 

unobservable inputs. For the fact that the inputs involve material managerial 

estimation and judgement, we identified the valuation as the key audit matter 

for the year ended December 31, 2018. 

 

Refer to Notes 4, 5 and 55 for the relevant accounting policies, critical 

accounting judgments and estimation uncertainty, and disclosures of fair value 

measurement of financial products with no quoted market prices in an active 

market. 

 

We understood and assessed the Group’s internal controls related to the 

recognition and measurement of financial products. For financial products 

classified under Level II, we evaluated the reasonableness of the stated value 

by performing independent verification using public information on a sample 

basis. For financial products classified under Level III, we requested and our 

internal specialists assessed the reasonableness of the valuation methods and 

key assumptions used. Further, we calculated independently and compared 

the results with the evaluations made by the management to see whether the 

evaluation is within the reasonable range assessed by our internal specialists. 
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Responsibilities of Management and Those Charged with Governance 

for the Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of the 

consolidated financial statements in accordance with the Regulations 

Governing the Preparation of Financial Reports by Financial Holding 

Companies, Regulations Governing the Preparation of Financial Reports by 

Public Banks, Regulations Governing the Preparation of Financial Reports by 

Securities Firms, Regulations Governing the Preparation of Financial Reports 

by Futures Commission Merchants, Regulations Governing the Preparation of 

Financial Reports by Securities Issuers, Regulations Governing the 

Preparation of Financial Reports by Insurance Enterprises, the guidelines 

issued by the authority and International Financial Reporting Standards (IFRS), 

International Accounting Standards (IAS), IFRIC Interpretations (IFRIC), and 

SIC Interpretations (SIC) endorsed and issued into effect by the Financial 

Supervisory Commission of the Republic of China, and for such internal control 

as management determines is necessary to enable the preparation of 

consolidated financial statements that are free from material misstatement, 

whether due to fraud or error. 

 

In preparing the consolidated financial statements, management is responsible 

for assessing the Group’s ability to continue as a going concern, disclosing, as 

applicable, matters related to going concern and using the going concern basis 

of accounting unless management either intends to liquidate the Group or to 

cease operations, or has no realistic alternative but to do so. 

Those charged with governance, including the audit committee, are 

responsible for overseeing the Group’s financial reporting process. 

 

Auditors’ Responsibilities for the Audit of the Consolidated Financial 

Statements 

Our objectives are to obtain reasonable assurance about whether the 

consolidated financial statements as a whole are free from material 

misstatement, whether due to fraud or error, and to issue an auditors’ report 

that includes our opinion. Reasonable assurance is a high level of assurance, 

but is not a guarantee that an audit conducted in accordance with the auditing 

standards generally accepted in the Republic of China will always detect a 

material misstatement when it exists. Misstatements can arise from fraud or 

error and are considered material if, individually or in the aggregate, they could 

reasonably be expected to influence the economic decisions of users taken on 

the basis of these consolidated financial statements. 
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As part of an audit in accordance with the auditing standards generally 

accepted in the Republic of China, we exercise professional judgment and 

maintain professional skepticism throughout the audit. We also: 

 

1. Identify and assess the risks of material misstatement of the consolidated 

financial statements, whether due to fraud or error, design and perform 

audit procedures responsive to those risks, and obtain audit evidence that 

is sufficient and appropriate to provide a basis for our opinion. The risk of 

not detecting a material misstatement resulting from fraud is higher than for 

one resulting from error, as fraud may involve collusion, forgery, intentional 

omissions, misrepresentations, or the override of internal control. 

 

2. Obtain an understanding of internal control relevant to the audit in order to 

design audit procedures that are appropriate in the circumstances, but not 

for the purpose of expressing an opinion on the effectiveness of the 

Group’s internal control. 

 

3. Evaluate the appropriateness of accounting policies used and the 

reasonableness of accounting estimates and related disclosures made by 

management. 

 

4. Conclude on the appropriateness of management’s use of the going 

concern basis of accounting and, based on the audit evidence obtained, 

whether a material uncertainty exists related to events or conditions that 

may cast significant doubt on the Group’s ability to continue as a going 

concern. If we conclude that a material uncertainty exists, we are required 

to draw attention in our auditors’ report to the related disclosures in the 

consolidated financial statements or, if such disclosures are inadequate, to 

modify our opinion. Our conclusions are based on the audit evidence 

obtained up to the date of our auditors’ report. However, future events or 

conditions may cause the Group to cease to continue as a going concern. 

 

5. Evaluate the overall presentation, structure and content of the consolidated 

financial statements, including the disclosures, and whether the 

consolidated financial statements represent the underlying transactions 

and events in a manner that achieves fair presentation. 

 

6. Obtain sufficient and appropriate audit evidence regarding the financial 
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information of entities or business activities within the Group to express an 

opinion on the consolidated financial statements. We are responsible for 

the direction, supervision, and performance of the audit of the Group. We 

remain solely responsible for our audit opinion. 

 

We communicate with those charged with governance regarding, among other 

matters, the planned scope and timing of the audit and significant audit 

findings, including any significant deficiencies in internal control that we 

identify during our audit. 

 

We also provide those charged with governance with a statement that we have 

complied with relevant ethical requirements regarding independence, and to 

communicate with them all relationships and other matters that may 

reasonably be thought to bear on our independence, and where applicable, 

related safeguards. 

 

From the matters communicated with those charged with governance, we 

determine those matters that were of most significance in the audit of the 

consolidated financial statements for the year ended December 31, 2018 and 

are therefore the key audit matters. We describe these matters in our auditors’ 

report unless law or regulation precludes public disclosure about the matter or 

when, in extremely rare circumstances, we determine that a matter should not 

be communicated in our report because the adverse consequences of doing 

so would reasonably be expected to outweigh the public interest benefits of 

such communication. 

 

The engagement partners on the audit resulting in this independent auditors’ 

report are Mei-Hui Wu and Cheng-Hung Kuo. 

 

Deloitte & Touche 

Taipei, Taiwan 

Republic of China 

 

March 25, 2019 

 



18 

Appendix 3 2018 financial statements 

2018 financial statements 
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Agenda 2: Audit Committee’s 2018 review report 

Explanation:  

The Company’s 2018 business report, financial statements and earnings 

distribution plan have been approved by the 33rd meeting of the 3rd term Audit 

Committee held on April 29, 2019. The Audit Committee’s 2018 review report 

is attached hereto as Appendix 4. 
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Appendix 4 Audit committee’s 2018 review report 

China Development Financial Holding Corporation 

Audit Committees' Review Report  

The Board of Directors has prepared this Company's 2018 business report, financial 

statements and the earnings distribution plan, among which the financial statements have 

been audited by CPAs Mei-Huei Wu and Cheng-Hung Kuo of Deloitte who have submitted an 

audited report. The above statements and reports have been examined by the Audit 

Committee and no irregularities were found. We hereby report as above, in accordance with 

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

kindly approve. 

 

To:  

 

2019 Annual General Meeting of the Shareholders of this company 

 

 

 

  Audit Committee 

                             Convener Ching-Yen Tsay 

                   

 

Date: April 29, 2019  
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Agenda 3: 2018 distribution plan for employees’ compensation and 

directors’ remuneration 

Explanation:  

1. According to Article 33 of the Company’s “Articles of Incorporation”, it is 

proposed to set aside employees’ compensation and directors’ 

remuneration at the rates no less than 1% and no higher than 1%, 

respectively, of pretax profit before deducting employees’ compensation 

and directors’ remuneration. The Company’s 2018 pretax profit before 

deducting employees’ compensation and directors’ remuneration is 

NT$7,992,100,827, and employees’ compensation and the directors’ 

remuneration in cash is NT$80,000,000 and NT$79,000,000, 

respectively.  

2. This proposal has been approved by the 25th meeting of the 3rd term 

Salary and Compensation Committee held on March 25, 2019 and the 

43rd meeting of the 6th term Board of Directors held on March 25, 2019 
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B. Matters for Recognition 

Agenda 1: Acceptance of 2018 business report, financial statements, 

consolidated financial statements, and relevant books and 

reports 

 

Explanation: 

 

The Company’s 2018 business report, financial statements, consolidated 

financial statements, and relevant books and reports are attached hereto as 

Appendices 1 and 3. 
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Agenda 2: Acceptance of 2018 earnings distribution plan  

Explanation: 

1. The Company’s 2018 earnings after income tax are NT$7,852,688,337. 

After appropriating 10% as the legal reserve of NT$785,268,834, arriving 

at NT$7,067,419,503, and adding 2018 beginning retained earnings of 

NT$4,554,601,499, IFRS adjustment of NT$2,179,121,938, disposal 

gains of investments in equity instruments measured at fair value through 

other comprehensive income in the amount of NT$215,673,747, disposal 

gains of participating policies measured as equity instruments at fair 

value through other comprehensive income and transferred into special 

reserve of NT$36,659,744, subtracting actuarial losses arising from 

defined benefit plans of NT$80,056,234 and adjustments for share-based 

payments of NT$4,158,850, the Company has distributable earnings of 

NT$13,969,261,347. With a provision made for special reserve of 

NT$10,232,858,563 appropriated in accordance with Article 41 of the 

“Securities and Exchange Act” and Article 33-1 of the Company’s 

“Articles of Incorporation”, the Company has distributable earnings of 

NT$3,736,402,784. It is proposed to distribute a cash dividend of 

NT$3,666,665,622 to common shareholders (equivalent to NT$0.245 per 

share). The Company shall record the fragmentary cash dividend of less 

than one New Taiwan dollar as other income. 

2. Upon approval of the Annual General Shareholders Meeting, it is 

proposed that the Chairman be authorized to determine the ex-dividend 

date. 

3. The Company’s 2018 earnings distribution plan is attached hereto as 

Appendix 5.  

 

 



32 

Appendix 5 2018 earnings distribution plan 

2018 Earnings Distribution Plan  

 Unit：NT$ 

Items Amount 

Unappropriated earnings at beginning 4,554,601,499 

Add: IFRS adjustment 2,179,121,938 

Less: Actuarial losses arising from defined benefit 

plans for 2018 
(80,056,234) 

Less: Adjustment for share-based payment in 2018 (4,158,850) 

Add: Disposal gains of investments in equity 

instruments measured at fair value through 

other comprehensive income 

215,673,747 

Add: Disposal gains of participating policies 

measured as equity instruments at fair value 

through other comprehensive income and 

transferred into special reserve 

36,659,744 

Add: After-tax net income of year 2018 7,852,688,337 

Less: Legal reserve (785,268,834) 

Less: Provision for special reserve (10,232,858,563) 

Earnings available for distribution 3,736,402,784 

Distribution items: 
 

Dividends for common shares (0.245 cash dividends 

per share) 
3,666,665,622 

Un-appropriated earnings balance 69,737,162 

 

Note: The cash dividend distribution rate in use is calculated with 14,965,982,132 shares 

outstanding as of April 29, 2019, the date of the 45th meeting of the 6th term Board of 

Directors. In the event of share buybacks, issuance of new restricted employee stocks, 

or exercise of employee stock warrants, etc., that causes changes to the rate of cash 

dividend distribution, the Chairman shall be authorized to determine the actual rate 

based on the number of outstanding shares as of the ex-dividend date.  

Chairman         Chief Executive Officer      Chief Accounting office     
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C. Matters for Discussion  

Proposal 1: To approve the proposal for cash distribution from capital 

reserve  

Explanation: 

1 According to Article 241 of the “Company Act”, it is proposed to distribute 

a cash dividend of NT$823,129,018, or NT$0.055 per share, from the 

paid-in capital in excess of par value for common stock issued by the 

Company. The actual cash dividend will be distributed to the 

shareholders whose names and respective shares are in the 

shareholders’ roster on the record date for ex-dividend. The actual 

distribution per share will be rounded down to full NT dollar and the 

fractional amount will be aggregately recognized as the Company’s other 

income. 

 

2. Upon approval of the Annual General Shareholders Meeting, it is 

proposed that the Chairman be authorized to determine the record date 

for the cash distribution from capital reserve. 

 

3. Should the amount of the cash dividend per share be changed for 

reasons, including share buybacks, issuance of new restricted employee 

stocks, or exercise of employee stock warrants, etc., it is proposed that 

the actual amount be calculated based on the number of outstanding 

shares on the record date of distribution, and the Chairman be authorized 

to adjust the distribution commensurately. 
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Proposal 2: Amendment to the “Articles of Incorporation” 

Explanation:  

1. In compliance with the amendment to “Company Act” promulgated on 

August 1, 2018 and to meet the practical needs of corporate operations, it 

is proposed to amend relevant sections of the Company’s “Articles of 

Incorporation”. 

2. The amendments are further outlined as follows: 

(1) Pursuant to paragraph 1 of Article 392-1 of the “Company Act”, it is 

proposed that the Company’s name in English be indicated in the 

“Articles of Incorporation” for registration with the competent 

authorities (Amended Article 2) 

(2) Pursuant to Article 13 of the “Company Act”, it is proposed to slightly 

amend wording of Article 6-1 (Amended Article 6-1) 

(3) Pursuant to Articles 167-1, 167-2, and 267 of the “Company Act”, it is 

proposed that new employee compensation tools be added for 

qualified recipients (Amended Articles 7 and 7-1) 

(4) Pursuant to Article 162 of the “Company Act”, the share certificate of 

the Company are no longer required to be signed or stamped by 

three or more directors of the Company; also, the use of single-piece 

large-denomination stock certificate system stipulated in Article 162-1 

has been deleted (Amended Article 8). 

(5) To meet operational needs, it is proposed that managing directors of 

the board be ad hoc and relevant articles are revised to add election 

process for Chairman and Vice-chairman when the Company is in the 

absence of managing directors (Amended Articles 19, 20, and 23). 

3. This proposal was approved by the 43rd meeting of the 6th term Board of 

Directors held on March 25, 2019. 

4. The comparison table of the articles before and after the amendment to 

the “Articles of Incorporation”, and the consolidated draft “Articles of 

Incorporation” are attached hereto as Appendix 6 and Appendix 7, 

respectively. 
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Appendix 6 Comparison table of the articles before and after amendments on the Company’s “Articles of Incorporation” 

Comparison Table of the Articles before and after  

Amendment to the “Articles of Incorporation” 

Amendments Original Provisions Note 

Article 2  

The Company bears the 

name of 中華開發金融控股股

份有限公司 in Chinese, and 

China Development Financial 

Holding Corporation in 

English. 

 

Article 2  

The Company bears the 

name of China Development 

Financial Holding 

Corporation. 

In compliance with 

paragraph 1 of Article 

392-1 of the “Company 

Act” amended and 

promulgated on August 

1 2018 and for 

purposes of operating 

as an international 

corporation, the 

Company added an 

English name, which 

will be used for 

registration with 

competent authorities  

Article 6-1 

The Company specializes in 

investment, and therefore, 

the Company’s total 

investment amount may 

exceed 40% of the 

Company’s paid-in capital as 

stipulated in Article 13 of the 

“Company Act”. 

Article 6-1 

The Company specializes in 

investment. The Company’s 

total investment amount may 

exceed 40% of the 

Company’s paid-in capital as 

stipulated in paragraph 1, 

Article 13 of the “Company 

Act”. 

paragraph 1 of Article 

13 of the “Company 

Act”, amended and 

promulgated on August 

1, 2018, has been 

moved to paragraph 2, 

and therefore, it is 

proposed to slightly 

amend the wording 

accordingly 

Article 7 

The authorized capital of the 

Company is 

NT$200,000,000,000, which 

is divided into 

20,000,000,000 shares, with 

a par value of NT$10 per 

share, and may be issued in 

installments with the 

Article 7 

The authorized capital of the 

Company is 

NT$200,000,000,000, which 

is divided into 

20,000,000,000 shares, with 

a par value of NT$10 per 

share, and may be issued in 

installments with the 

1. Pursuant to Articles 

167-1, 167-2 and 

267 of the “Company 

Act” amended and 

promulgated on 

August 1, 2018, it is 

proposed to add 

paragraph 4, which 

specifies the eligible 
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Amendments Original Provisions Note 

authorization of the Board of 

Directors, and a portion of 

these shares may be in the 

form of preferred shares. 

 

Within the authorized capital 

stated above, NT$5billion, 

divided into 500million shares 

with a par value of NT$10 per 

share, may be issued in 

installments with the 

authorization of the Board of 

Directors and shall be 

reserved for issuance of 

warrants. 

 

When the exercise price of 

employee stock warrants is 

lower than the closing price of 

the Company as of the 

issuance date, or the 

transferring price of treasury 

stocks to the employees is 

lower than the average 

buy-back price, the resolution 

should be adopted by a 

majority of the shareholders 

present who represent 

two-thirds or more of the total 

number of the outstanding 

shares. 

 

Eligible recipients, assignees 

and purchasers of employee 

stock warrants issued by the 

Company, share buybacks, 

authorization of the Board of 

Directors, and a portion of 

these shares may be in the 

form of preferred shares. 

 

Within the authorized capital 

stated above, NT$5billion, 

divided into 500million shares 

with a par value of NT$10 per 

share, may be issued in 

installments with the 

authorization of the Board of 

Directors and shall be 

reserved for issuance of 

warrants. 

 

When the exercise price of 

employee stock warrants is 

lower than the closing price of 

the Company as of the 

issuance date, or the 

transferring price of treasury 

stocks to the employees is 

lower than the average 

buy-back price, the resolution 

should be adopted by a 

majority of the shareholders 

present who represent 

two-thirds or more of the total 

number of the outstanding 

shares. 

 

recipients, assignees 

and purchasers of 

employee stock 

warrants issued by 

the Company, share 

buybacks, and new 

restricted employee 

stocks may include 

employees of 

parents or 

subsidiaries of the 

Company, pursuant 

to certain specific 

requirements 

stipulated by the 

Board of Directors. 

2. Wording is slightly 

amended. 
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Amendments Original Provisions Note 

and new restricted employee 

stocks may include 

employees of parents or 

subsidiaries of the Company 

pursuant to certain 

requirements stipulated by 

the Board of Directors. 

Article 7-1 

The Company may issue new 

restricted employee stocks 

pursuant to Article 267 of the 

“Company Act”. 

 

The qualified employees of 

restricted employee stocks 

specified in the preceding 

paragraph may include the 

employees of subsidiaries of 

the Company as specified in 

the terms and conditions 

thereupon. 

Article 7-1 

The Company may issue new 

restricted employee stocks 

pursuant to Article 267 of the 

“Company Act”. 

 

The qualified employees of 

restricted employee stocks 

specified in the preceding 

paragraph include, if 

permitted by relevant laws 

and regulations, the 

employees of subsidiaries of 

the Company as specified in 

the terms and conditions 

thereupon. 

Wording is slightly 

amended.  

Article 8 

The shares of the Company 

are in the form of registered 

shares, and shall be issued in 

accordance with the 

“Company Act” and other 

relevant laws and regulations. 

 

The shares issued by the 

Company may be exempt 

from printing share 

certificates. However, a 

centralized 

Article 8 

The shares of the Company 

must be in the form of 

registered shares, and must 

be signed or stamped by 

three or more directors of the 

Company, and authenticated 

by an authentication 

institution approved by the 

competent authority prior to 

the issuance.  

 

The shares issued by the 

In accordance with the 

amendment to Article 

162 of the “Company 

Act” promulgated on 

August 1, 2018, which 

stipulated that the share 

certificate of the 

Company are no longer 

required to be signed or 

stamped by three or 

more directors of the 

Company; the use of 

single-piece 
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Amendments Original Provisions Note 

securities-depository 

enterprise shall be engaged 

to register the shares issued. 

 

 

Company may be exempt 

from printing share 

certificates or a consolidated 

share certificate may be 

printed for the total number of 

newly issued shares. 

However, a centralized 

securities-depository 

enterprise shall be engaged 

to register or take custody of 

the shares issued, and upon 

the request of the securities 

depository enterprise, shares 

may be consolidated so that 

relevant share certificates in 

smaller denominations may 

be replaced with the ones in 

larger denominations. 

large-denomination 

stock certificate system 

stipulated in Article 

162-1 of the “Company 

Act” has been deleted, 

and therefore, it is 

proposed to slightly 

amend wording 

accordingly. 

Article 19 

The Company may have 3 to 

5 managing directors, and the 

number of managing 

directors may not exceed a 

third of the total seats of 

directors. Managing directors 

shall be elected among and 

by the directors by a majority 

vote at a meeting attended by 

over two-thirds of the 

directors. The Chairman and 

Vice Chairman of the Board 

of Directors shall be elected 

among and by the managing 

directors in the same manner. 

 

No less than one-fifth of the 

Article 19 

The Company shall have 3 to 

5 managing directors to be 

elected among and by the 

directors. The Chairman and 

Vice Chairman of the Board 

of Directors shall be elected 

among and by the managing 

directors.  

No less than one-fifth of the 

managing directors shall also 

be independent directors. 

 

1. Amended paragraph 

1 to grant flexibility in 

the appointment of 

managing directors to 

reflect actual 

operational needs. 

2. Added paragraph 3 

to specify the election 

process of Chairman 

and Vice Chairman in 

the absence of 

managing directors to 

incorporate the 

amendment of 

paragraph 1 
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Amendments Original Provisions Note 

managing directors shall also 

be independent directors. 

 

In the case that the Company 

has no managing directors, 

the Chairman and Vice 

Chairman of the Board of 

Directors shall be elected 

among and by the directors 

by a majority vote at a 

meeting attended by over 

two-thirds of the directors. 

Article 20 

The Chairman shall chair the 

shareholders meetings, the 

board meetings, and 

meetings of the managing 

directors, and shall represent 

the Company. In case the 

Chairman is on leave or 

otherwise unable to perform 

his or her duties, the Vice 

Chairman shall act on his or 

her behalf. In case there is no 

Vice Chairman or the Vice 

Chairman is also on leave or 

unable to perform his or her 

duties, the Chairman shall 

appoint one managing 

director to act on his or her 

behalf. In case the Company 

has no managing directors, 

the Chairman shall appoint a 

director to act on his or her 

behalf. In the absence of 

such designation, the 

Article 20 

The Chairman shall chair the 

shareholders meetings, the 

board meetings, and 

meetings of the managing 

directors, and shall represent 

the Company. In case the 

Chairman is on leave or 

otherwise unable to perform 

his or her duties, the Vice 

Chairman shall act on his or 

her behalf. In case there is no 

Vice Chairman or the Vice 

Chairman is also on leave or 

unable to perform his or her 

duties, the Chairman shall 

appoint one managing 

director to act on his or her 

behalf. In the absence of 

such designation, the 

managing directors shall elect 

one from among themselves 

to act on behalf of the 

Chairman. 

Amended Article 20 to 

incorporate paragraph 

1, Article 19 
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Amendments Original Provisions Note 

managing directors, or 

directors shall elect one from 

among themselves to act on 

behalf of the Chairman. 

 

Article 23 

During the adjournment of 

board meetings, the 

managing directors shall 

perform the duties and 

responsibilities of directors 

through meetings convened 

by the Chairman from time to 

time on the condition that the 

Company has managing 

directors. A resolution of the 

managing directors meeting 

shall be adopted by a majority 

of the managing directors 

who attend the meeting and 

represent more than the 

one-half of the managing 

directors. 

Article 23 

During the adjournment of 

board meetings, the 

managing directors shall 

perform the duties and 

responsibilities of directors 

through meetings convened 

by the Chairman from time to 

time. A resolution of the 

managing directors meeting 

shall be adopted by a majority 

of the managing directors 

who attend the meeting and 

represent more than the 

one-half of the managing 

directors. 

 

Amended Article 23 to 

incorporate paragraph 

1, Article 19 

Article 35 

These Articles of 

Incorporation were adopted 

on June 20, 2001.  

The First amendment was 

made on June 26, 2002. 

The Second amendment was 

made on June 27, 2003.  

The Third amendment was 

made on April 5, 2004.  

The Fourth amendment was 

made on June 10, 2005.  

The Fifth amendment was 

made on June 30, 2006.  

Article 35 

These Articles of 

Incorporation were adopted 

on June 20, 2001.  

The First amendment was 

made on June 26, 2002. 

The Second amendment was 

made on June 27, 2003.  

The Third amendment was 

made on April 5, 2004.  

The Fourth amendment was 

made on June 10, 2005.  

The Fifth amendment was 

made on June 30, 2006.  

Article 35 is amended to 

incorporate this 

amendment 
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Amendments Original Provisions Note 

The Sixth amendment was 

made on June 15, 2007; 

Article 7, paragraph 3 was 

effective on January 1, 2008.  

The Seventh amendment 

was made on June 13, 2008.  

The Eighth amendment was 

made on June 19, 2009.  

The Ninth amendment was 

made on June 18, 2010.  

The Tenth amendment was 

made on June 24, 2011.  

The Eleventh amendment 

was made on June 22, 2012.  

The Twelfth amendment was 

made on June 20, 2014.  

The Thirteenth amendment 

was made on May 16, 2016. 

The Fourteenth amendment 

was made on June 16, 2017. 

The Fifteenth amendment 

was made on June 14, 2019 

For matters not provided 

herein, the shareholders 

meeting shall resolve to 

amend this Articles of 

Incorporation. 

The Sixth amendment was 

made on June 15, 2007; 

Article 7, paragraph 3 was 

effective on January 1, 2008.  

The Seventh amendment 

was made on June 13, 2008.  

The Eighth amendment was 

made on June 19, 2009.  

The Ninth amendment was 

made on June 18, 2010.  

The Tenth amendment was 

made on June 24, 2011.  

The Eleventh amendment 

was made on June 22, 2012.  

The Twelfth amendment was 

made on June 20, 2014.  

The Thirteenth amendment 

was made on May 16, 2016. 

The Fourteenth amendment 

was made on June 16, 2017. 

 

For matters not provided 

herein, the shareholders 

meeting shall resolve to 

amend this Articles of 

Incorporation. 
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Appendix 7 Consolidated articles of draft “Articles of Incorporation” 

Consolidated Articles of Draft 

Articles of Incorporation 

Section 1 General Principles 

Article 1 This Company is organized in accordance with the “Financial 

Holding Company Act” and the “Company Act” with the approval 

of the government for the purpose of enhancing economies of 

scale and operation synergies. 

Article 2 The Company bears the name of 中華開發金融控股股份有限公

司 in Chinese, and China Development Financial Holding 

Corporation in English. 

Article 3 The headquarters of the Company is located in Taipei.  

Article 4 Public announcements of the Company shall be made in 

accordance with Article 28 of the Company Act. 

Section 2 Business 

Article 5 The Company is engaged in financial holding company business 

(Code H80101l). 

Article 6 The scope of the Company’s business is as follows:  

1. The Company may apply for the competent authority’s 

approval to invest in the following enterprises: 

A. Financial holding companies; 

B. Banking enterprises;  

C. Bills finance enterprises; 

D. Credit card businesses; 

E. Trust enterprises; 

F. Insurance enterprises; 

G. Securities enterprises; 

H. Futures enterprises; 

I. Venture capital enterprises; 

J. Foreign financial institutions which have been approved 

for investment by the competent authority; and 
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K. Other enterprises for which the competent authorities 

determine to be financial related business.  

2. Management of the above enterprises; 

3. The Company may apply for the competent authority’s 

approval to invest in other enterprises out of the scope of 

Article 6(1); however, the Company is not allowed to engage 

in managing such enterprise.  

4. Other businesses approved by the competent authority. 

Article 6-1 The Company specializes in investment, and therefore, the 

Company’s total investment amount may exceed 40% of the 

Company’s paid-in capital as stipulated in paragraph 2, Article 13 

of the “Company Act”. 

Article 6-2 Delegations of responsibilities among the Company and its 

subsidiaries will be stipulated in the Company’s internal rules. 

Section 3 Shares 

Article 7 The authorized capital of the Company is NT$200,000,000,000, 

which is divided into 20,000,000,000 shares, with a par value of 

NT$10 per share, and may be issued in installments with the 

authorization of the Board of Directors, and a portion of these 

shares may be in the form of preferred shares. 

Within the authorized capital stated above, NT$ 5billion, divided 
into 500million shares with a par value of NT$10 per share, may 
be issued in installments with the authorization of the Board of 
Directors and shall be reserved for issuance of warrants. 

When the exercise price of employee stock warrants is lower 
than the closing price of the Company as of the issuance date, or 
the transferring price of treasury stocks to the employees is lower 
than the average buy-back price, the resolution should be 
adopted by a majority of the shareholders present who represent 
two-thirds or more of the total number of the outstanding shares. 

Eligible recipients, assignees and purchasers of employee stock 

warrants issued by the Company, share buybacks, and new 

restricted employee stocks may include employees of parents or 
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subsidiaries of the Company pursuant to certain requirements 

stipulated by the Board of Directors 

Article 7-1 The Company may issue new restricted employee stocks 

pursuant to Article 267 of the “Company Act”. 

The qualified employees of restricted employee stocks specified 
in the preceding paragraph may include the employees of 
subsidiaries of the Company as specified in the terms and 
conditions thereupon. 

Article 7-2 The rights and obligations of the Company's preferred shares 

and other important issuance terms are as follows: 

1. Where the Company made profit after annual final 

accounting, the profit shall be first utilized for paying taxes, 

making up losses for previous years, setting aside legal 

reserve, setting aside or reversing special reserve in 

accordance with the laws and regulations, and then the 

remaining of the profit shall be used as the basis for the 

distribution of dividends to preferred shareholders. 

2. The dividend rate of preferred shares is capped at 8% per 

annum on the issue price. Dividends will be distributed in 

cash annually. Once the Company’s audited financial reports 

have been acknowledged in an annual general shareholders 

meeting, the Board of Directors shall be authorized to set the 

payment date for the distribution of the payable preferred 

share dividends for the previous year. In the year of issuance 

and redemption, the distribution of the payable dividends 

shall be calculated based on the actual number of days the 

preferred shares remain outstanding in that year. 

3. The Company has sole discretion on the distribution of 

preferred share dividends. If, after annual audited accounts 

are prepared, there is no earnings or insufficient earnings for 

distributing preferred share dividends, or if such distribution 

will cause the Company’s capital adequacy ratio to fall below 

the minimum requirement stipulated by the law or the 

competent authorities, or due to any other concern, the 

Company may resolve not to distribute the preferred share 
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dividends, in which case preferred shareholders shall not 

raise any objection. If the preferred shares issued are 

specified as non-cumulative, the undistributed dividends or 

shortfalls in dividends distributed shall not be cumulative or 

become payable in subsequent profitable years. 

4. If the preferred shares are specified as non-participating, 

except for the dividends stipulated in the 2nd subparagraph of 

this paragraph, the preferred shareholders are not entitled to 

participate in the distribution of cash or stock dividends with 

regard of the common shares derived from earnings or 

capital reserves. 

5. The Company’s remaining asset shall be first distributed to 

the preferred shareholders, among whom shall be distributed 

equally regardless of types of preferred shares, prior to 

common shareholders. Also the distribution amount is 

capped at the issue amount of preferred shares. 

6. Preferred shareholders have no voting and election rights in 

the general shareholders meeting, but are eligible to be 

elected as directors, and they can vote in the preferred 

shareholders meeting or matters related to the preferred 

shareholders’ rights and obligations in the general 

shareholders meeting. 

7. Convertible preferred shares issued by the Company shall 

not be converted within one year after the date of issuance. 

The Board of Directors is authorized to set the conversion 

period in the actual issuance terms. Convertible 

shareholders may, pursuant to the issuance terms, apply for 

conversion of their preferred shares, in whole or in part, to 

common shares pursuant to the conversion ratio (i.e. 1:1) set 

out in the issuance terms. After conversion, the converted 

shares shall have the same rights and obligations as 

common shares. Dividend distribution at the year of 

conversion shall be calculated based on the ratio between 

the actual issuance days and total days of the conversion 

year, provided, however, that when said shares are 

converted prior to the ex-dividend date of any given year, the 
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shareholders may not be entitled to the preferred share 

dividend distribution of that year and the year afterwards, but 

such shareholders may be entitled to the distribution of profit 

and capital reserve to common shareholders. 

8. If the Company issues perpetual preferred shares, such 

preferred shareholders have no right to request the Company 

to redeem such shares. In addition, the Company may set 

redemption date at a date no earlier than the day following 

the seventh anniversary of the issuance date. When 

redeeming the preferred shares, either in whole or in part, the 

Company shall redeem such preferred shares at the price 

the same as the issue price, and the rights and obligations of 

the preferred shares, which have not been redeemed yet, 

shall remain the same. If the Company resolves to issue 

dividends, the dividends to be received upon the conversion 

date shall be calculated according the actual issuance days 

of said year.  

9. If the Company issues non-perpetual preferred shares, the 

issuance period shall not be shorter than seven years, and 

preferred shareholders have no right to request the Company 

to redeem such shares. Upon expiry date of the issuance 

period or from the day following the seventh anniversary of 

the issuance date, the Company may, pursuant to the 

issuance price and relevant issuance terms, redeem such 

shares in cash, or redeem such shares in other manners 

permissible by law. If at the time when the Company is 

unable to redeem all or a part of the preferred shares due to 

force majeure or otherwise, the rights and obligations of the 

outstanding preferred shares will remain unchanged until full 

redemption by the Company. 

The Board of Directors is authorized to determine the name, 

issuance date and terms of the preferred shares in accordance 

with prevailing market conditions and investors’ expectation, in 

accordance with the Articles of Incorporation and applicable laws 

and regulations. 
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Article 8 The shares of the Company are in the form of registered shares, 

and shall be issued in accordance with the “Company Act” and 

other relevant laws and regulations. 

The shares issued by the Company may be exempt from printing 

share certificates. However, a centralized securities-depository 

enterprise shall be engaged to register the shares issued. 

Article 9 Shareholders shall have their names or titles, residence 

addresses, seals or signature samples, and any amendments 

thereto recorded by the Company.  Shareholders shall collect 

the dividends from the Company or exercise other rights in 

accordance with the “Regulations Governing Handling of Stock 

Affairs by Public Companies”. 

Article 10 Share transfer is suspended during sixty days immediately 

preceding to annual general shareholders meetings, thirty days 

immediately preceding to extraordinary shareholders meetings, 

five days period immediately preceding to the record day for 

distributing dividends or other interests determined by the 

Company.  

Article 11 The share related matters shall be handled in accordance with 

the regulations prescribed by the competent authority.  

Section 4 Shareholders meetings 

Article 12 Shareholders meetings shall be one of two types: 

1.  Annual general shareholders meetings shall be convened by 

the Board of Directors once a year, within six months from 

the end of each fiscal year. Shareholders shall be notified 

thirty days prior to an annual general shareholders meeting. 

2.  Extraordinary shareholders meetings shall be convened by 

the Board of Directors when necessary, unless otherwise 

provided in the “Company Act”. Shareholders shall be 

notified fifteen days prior to an extraordinary shareholders 

meeting. 
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Preferred shareholders meetings shall be convened when 

necessary in accordance with applicable laws and regulations. 

Article 13 Resolutions at a shareholders meeting shall be adopted by a 

majority vote of the shareholders present who represent more 

than one-half of the shareholders.  Each shareholder shall be 

entitled to one vote on each share of stock held by him or her. 

Article 14 When a shareholder cannot attend the shareholders meeting, he 

or she may appoint a proxy to attend on his or her behalf through 

the execution of a power of attorney stating therein the scope of 

power authorized to the proxy.  Except for trust enterprises or 

stock agencies approved by the competent authority, when a 

person who acts as the proxy for two or more shareholders, the 

number of voting power represented by him or her shall not 

exceed 3% of the total number of voting shares of the Company, 

otherwise, the portion of excessive voting power shall not be 

counted. 

Article 14-1 The Chairman shall chair the shareholders meeting.  In case the 

Chairman is on leave or otherwise unable to perform his or her 

duties, the Vice Chairman shall act on his or her behalf.  In case 

the Vice Chairman is also on leave or unable to perform his or 

her duties, the Chairman shall appoint one managing director to 

act on his or her behalf.  In the absence of such designation, the 

managing directors shall elect one from among themselves to act 

on behalf of the Chairman.  Shareholders meetings shall be 

handled in accordance with “Rules of Procedure for 

Shareholders Meetings” of the Company. 

Article 15 A judicial shareholder many have more than one representative; 

however, the voting is calculated based on such shareholder’s 

shareholding.  Two or more representatives of a judicial 

shareholder shall jointly cast their votes. 

Section 5 Board of Directors and Audit Committee 

Article 16 The Company shall have 9 to 15 directors to constitute the Board 

of Directors elected by shareholders meetings. 



49 

The Company adopts a “candidate nomination system” for the 

election of its directors, and shareholders elect directors from 

among the nominees listed in the roster of director candidates. 

The Company may purchase liability insurance for its directors to 

insure them against the liabilities due to carrying out their 

respective duties during the term of office. 

Article 16-1 Among the Company’s directors, there shall be at least 3 

independent directors, and the number of independent directors 

shall be no less than 1/5 of director seats. 

Independent and non-independent directors shall be elected at 

the same time, but in separately calculated numbers. 

The professional qualifications, restrictions on shareholding and 

concurrent post, determination of independence, nomination and 

election processes, exercise of authority and other requirements 

regarding independent directors shall be determined and 

handled in accordance with the Securities and Exchange Law 

and related laws and regulations. 

Article 17 The total shareholding of all the directors of the Company may 

not be less than the percentage prescribed by the competent 

authority.  

Article 18 Directors each shall have a term of office of three years and may 

be re-elected.  In case the tenure of directors is due and no new 

directors have been elected, the term of existing directors may be 

extended until the newly elected directors take their office.  

Article 19 The Company may have 3 to 5 managing directors, and the 

number of managing directors may not exceed a third of the total 

seats of directors. Managing directors shall be elected among 

and by the directors by a majority vote at a meeting attended by 

over two-thirds of the directors. The Chairman and Vice 

Chairman of the Board of Directors shall be elected among and 

by the managing directors in the same manner. 
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No less than one-fifth of the managing directors shall also be 

independent directors. 

In the case that the Company has no managing directors, the 

Chairman and Vice Chairman of the Board of Directors shall be 

elected among and by the directors by a majority vote at a 

meeting attended by over two-thirds of the directors. 

Article 20 The Chairman shall chair the shareholders meetings, the board 

meetings, and meetings of the managing directors, and shall 

represent the Company. In case the Chairman is on leave or 

otherwise unable to perform his or her duties, the Vice Chairman 

shall act on his or her behalf. In case there is no Vice Chairman 

or the Vice Chairman is also on leave or unable to perform his or 

her duties, the Chairman shall appoint one managing director to 

act on his or her behalf. In case the Company has no managing 

directors, the Chairman shall appoint a director to act on his or 

her behalf. In the absence of such designation, the managing 

directors, or directors shall elect one from among themselves to 

act on behalf of the Chairman. 

Article 21 The board meeting shall be convened by the Chairman unless 

otherwise provided by relevant laws and regulations. In case of 

emergency, the board meeting may be convened anytime by the 

Chairman by written, facsimile notice or electronic transmission 

notice. 

Board resolutions shall be adopted by a majority vote of the 

directors present who represent more than one-half of the 

directors. When the board meeting is convened, the directors 

shall attend in person. Where a director cannot attend the 

meeting, he or she may appoint a proxy to attend on his or her 

behalf through the execution of a power of attorney stating 

therein the scope of power authorized to the proxy. A proxy may 

only represent one director. 

When the board meeting is convened through a video 

conference, directors who participate though the video 

conference are deemed as having attended in person. 
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Article 22 Duties of the Board of Directors are as follows: 

1. To review and approve the business guideline and plans of 

the Company;  

2. To review and approve budget and final accounting of 

revenue and expenditure. 

3. To review and approve the organization rules of the 

Company;  

4. To review and approve important internal rules of the 

Company;  

5. To consider the proposal regarding the increase or decrease 

of the Company’s capital and the issuance of shares;  

6. To consider earnings distribution plans;  

7. To review and adopt the proposal regarding the issuance of 

corporate bonds;  

8. To review and adopt the proposal regarding treasury stock 

buyback;  

9. To appoint and discharge managers (including internal chief 

auditor);  

10. To review and approve the disposal or acquisition of material 

assets;  

11. To determine the date for convening annual general and 

extraordinary shareholders’ meetings;  

12. To appoint directors and supervisors of subsidiaries; and 

13. To perform other duties prescribed by the laws and 

regulations or conferred by the shareholders meetings. 

Article 23 During the adjournment of board meetings, the managing 

directors shall perform the duties and responsibilities of directors 

through meetings convened by the Chairman from time to time 

on the condition that the Company has managing directors. A 

resolution of the managing directors meeting shall be adopted by 

a majority of the managing directors who attend the meeting and 

represent more than the one-half of the managing directors. 

Article 24 According to Article 14-4 of the “Securities and Exchange Act”, 

the Company shall set up an Audit Committee, composed of all 

the independent directors.  The number of persons in the Audit 

Committee shall not be less than three.  One shall be the 
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convener, and at least one shall have accounting or financial 

expertise. 

The exercise of authority and other requirements regarding Audit 

Committee shall be determined and handled in accordance with 

the relevant laws and regulations and the Company’s internal 

rules. 

Article 25 Upon the establishment of Audit Committee, Supervisors’ 

function shall be replaced by Audit Committee pursuant relevant 

laws and regulations. 

Article 26 The Company may establish various functional committees 

pursuant to organization rules and internal rules approved by the 

Board of Directors according to relevant laws and regulations.   

Article 27 Directors of the Company may act as directors or supervisors of 

its subsidiaries.  

Article 28 Board of directors is authorized to determine the remuneration of 

directors in accordance with their involvement and contribution to 

the Company’s operation by taking into account of the 

Company’s performance and the market level.  

Section 6 Managers 

Article 29 The Company shall have one president.  The president shall be 

nominated by the Chairman and appointed via a resolution 

adopted by majority of the directors.  The same procedure shall 

be applied to the discharge of the president.  The president shall 

oversee the entire business of the Company in accordance with 

the resolutions adopted by the Board of Directors. If the president 

is unable to perform his or her duty due to leave or other reasons, 

the Chairman may appoint one of the Company’s vice presidents 

to act on his or her behalf, or the Chairman may perform relevant 

duties temporarily upon the approval of the regulatory authorities. 

Article 30 The Company could have one or more managers and the 

appointment and discharge of the managers should follow 
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relevant laws and regulations as well as the Company’s internal 

rules. 

Article 31 Except for the duties of the shareholders meeting and Board of 

Directors pursuant to the laws and regulations and conferred by 

the Articles of Incorporation of the Company, the managers of the 

Company have the rights to represent the Company for all 

actions necessary for the business in accordance with his or her 

duties, and the scope of managers’ authority is determined in 

accordance with the Company’s internal rules. 

Section 7 Final Accounts and Earnings Distribution 

Article 32 The fiscal year of the Company shall begin on the 1st of January 

and end on the 31st of December.  After the end of each fiscal 

year, the Board of Directors shall prepare the following reports 

and records, and present the same to the annual general 

shareholders meeting for recognition according to required 

procedures:  

1. Business report; 

2. Financial report; and 

3. Proposal for earnings distribution or loss make-up. 

Article 33 If making any profit for a fiscal year, the Company shall set aside 

no less than 1% of the profit for employees’ compensation and 

no more than 1% of the profit for directors’ remuneration. 

However, if the Company still has cumulative losses from 

previous years, it shall first set aside reserve to offset such 

losses.  

The afore-mentioned profits mean pretax profits before deducting 

employees’ compensation and directors’ remuneration. 

The Board of Directors is authorized to stipulate distribution rules 

for employees’ compensation for eligible employees of the 

Company and subsidiaries.  
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The Board of Directors shall determine remuneration as 

stipulated in the first paragraph given to directors according to 

each director’s contribution. 

Article 33-1 Considering the necessity of business development and earnings 

enhancement, as well as in compliance with the relevant laws 

and regulations, the Company adopts a residual dividends policy. 

Cash dividend may not be less than 10% of total dividend. 

Where the Company made profit after annual final accounting, 

the profit shall be first utilized for paying taxes, making up losses 

for previous years, setting aside legal reserve, setting aside or 

reversing special reserve in accordance with the laws and 

regulations, and then the remaining of the profit together with the 

addition of undistributed retained earnings in the beginning of the 

period shall be used as the basis for the distribution of dividends 

and bonus to shareholders. After the distribution of preferred 

share dividends according to the Articles of Incorporation, the 

remaining is subject to the range from 30% to 100% of the basis 

for the distribution as dividend for common shareholders. The 

distribution plan shall be proposed by the Board of Directors and 

resolved in the annual general shareholders meeting. 

Section 8 Supplementary Regulations  

Article 34 For matters not provided herein, relevant provisions of the 

“Financial Holding Company Act”, the “Company Act”, the 

“Banking Act”, the “Securities and Exchange Act”, and other 

related laws and regulations shall govern. 

Article 35 These Articles of Incorporation were adopted on June 20, 2001.  

The First amendment was made on June 26, 2002. 

The Second amendment was made on June 27, 2003.  

The Third amendment was made on April 5, 2004.  

The Fourth amendment was made on June 10, 2005.  

The Fifth amendment was made on June 30, 2006.  

The Sixth amendment was made on June 15, 2007; Article 7, 

paragraph 3 was effective on January 1, 2008.  

The Seventh amendment was made on June 13, 2008.  
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The Eighth amendment was made on June 19, 2009.  

The Ninth amendment was made on June 18, 2010.  

The Tenth amendment was made on June 24, 2011.  

The Eleventh amendment was made on June 22, 2012.  

The Twelfth amendment was made on June 20, 2014.  

The Thirteenth amendment was made on May 16, 2016. 

The Fourteenth amendment was made on June 16, 2017. 

The Fifteenth amendment was made on June 14, 2019 

 

For matters not provided herein, the shareholders meeting shall 

resolve to amend this Articles of Incorporation. 
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Proposal 3: Amendment to the “Procedures for Acquisition or Disposal 

of Assets”  

Explanation: 

 

1. It is proposed to amend certain articles of the Company’s “Procedures for 

Acquisition or Disposal of Assets” (the “Procedures”) according to 

amendment to ”Regulations Governing the Acquisition and Disposal of 

Assets by Public Companies” (the “Regulations”) pursuant to the Letter No. 

Gin-Guan-Jen-Fa 1070341072 issued by Financial Supervisory 

Commission, R.O. C (Taiwan) on November 26, 2018. 

2. Amendments are further outlined as follows: 

(1) Paragraph 2 is moved to newly-added paragraph 5 to incorporate 

right-of-use assets in accordance with IFRS 16 “Leases”. (Amended 

Article 2) 

(2) Amended definitions of derivatives in paragraph 1 in accordance 

with IFRS 9 “Financial Instruments.” The citation used in paragraph 

2 is amended in accordance with the amended “Company Act”. 

Article 3 also stipulates the definition of investment professionals, 

domestic and overseas stock exchange and brokerage branch.  

(Amended Article 3) 

(3) The amendment stipulates the passive qualifications of professional 

personnel. (Amended Article 4) 

(4) Only domestic government agencies are exempt from the 

Procedures. Right-of-use assets are incorporated in the Articles 5 

and 7 in accordance with IFRS 16 “Leases”. (Amended Articles 5 

and 7) 

(5) Only investments in domestic government bonds are exempt from 

approvals of the Audit Committee and the Board of Directors. 

Right-of-use assets are incorporated in the Article 11 in accordance 

with IFRS 16 “Leases.” (Amended Article 11) 

(6) Real property right-of-use assets leased from related parties are 

incorporated into Article 12 in accordance with IFRS 16 “Leases”. In 

light of the possible arrangement of collective property leasing 

followed by sub-leasing among the Company and its 100% directly- 

and indirectly-owned subsidiaries, and given low unconventional 

transaction risks in aforementioned transactions, subparagraph 4, 

paragraph 4, Article 12 is added to exempt such transactions from 
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being subject to appraisal for the reasonableness of the transaction 

costs (the price of acquiring or leasing real property from a related 

party). (Amended Article 12)  

(7) Terms of leasing transactions from non-related parties in the 

neighborhood within the preceding year may be references for 

appraisals for acquisition of real property right-of-use assets from a 

related party. (Amended Article 13) 

(8) In accordance with IFRS 16 “Leases”, real property right-of-use 

assets leased from a related party at a higher transaction price than 

appraisals shall be reviewed according to procedures stipulated in 

Article 14. (Amended Article 14) 

(9) Trading of domestic government bonds, trading of securities at 

stock exchange and brokerage branch venues, subscription of 

ordinary corporate bonds or general bank debentures without equity 

characteristics (not including subordinated debt) offered in offshore 

primary markets, and subscription or redemption of securities 

investment trust funds or futures trust funds (not including offshore 

funds) by investment professionals may be exempt from public 

announcement. Right-of-use assets leased from related parties are 

subject to this Article in accordance with IFRS 16 “Leases”. 

(Amended Article 28)  

(10) Paragraph 2 was amended so that information required to be 

publicly announced and reported in accordance with amended 

paragraph 1, Article 28 shall be the applicable to subsidiaries. 

(Amended Article 31) 

(11) According to the Company’s response to Question 9 of the 

Explanation for Regulations Governing the Acquisition and Disposal 

of Assets by Public Companies, the Company has established an 

Audit Committee. Establishment of or amendment to the 

Procedures, transactions of major assets, derivatives or 

transactions with related parties pursuant to Article 11 shall be 

adopted by a majority of all members in the Audit Committee and 

submitted to the Board of Directors. Upon approval of the Board of 

Directors, the Company shall no longer be required to submit 

opinions of objection among the directors to the Audit Committee. 

Wording is amended accordingly in paragraphs 1 and 2 of Article 35. 

(Amended Article 35) 

3. This proposal was approved by the 42nd meeting of the 6th term Board of 
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Directors held on February 25, 2019. 

4. The comparison table of the articles before and after the amendment along 

with explanations are attached hereto as Appendix 8 and Appendix 9, 

respectively. 
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Appendix 8 Comparison table of the articles before and after amendment to “Procedures for Acquisition or Disposal of Assets” 

Comparison Table of the Articles before and after Amendment 

to the “Procedures for Acquisition or Disposal of Assets” 

Amendments Original Provisions Note 

Article 2 

The assets referred to in 

these Procedures are:  

1. stocks, government 

bonds, corporate 

bonds, financing bonds, 

marketable securities 

representing mutual 

funds, depository 

receipts, call (put) 

warrants, beneficiary 

securities, and 

asset-backed securities  

2. Real property (including 

land, houses and 

buildings, investment 

property, rights to use 

land) and equipment) 

3. Memberships 

4. Intangible assets 

including patent rights, 

copyrights, trademark 

rights, and franchises 

5. Right-of-use assets 

6. Credit of financial 

institutions (including 

account receivables, 

bills purchase and 

discount, loans and 

overdue receivables) 

7. Derivatives 

8. Assets acquired or 

disposed of through 

legal merger, split, 

Article 2 

The assets referred to in 

these Procedures are:  

1. stocks, government 

bonds, corporate 

bonds, financing bonds, 

marketable securities 

representing mutual 

funds, depository 

receipts, call (put) 

warrants, beneficiary 

securities, and 

asset-backed securities  

2. Real property (including 

land, houses and 

buildings, investment 

property, rights to use 

land) and equipment) 

3. Memberships 

4. Intangible assets 

including patent rights, 

copyrights, trademark 

rights, and franchises 

5. Credit of financial 

institutions (including 

account receivables, 

bills purchase and 

discount, loans and 

overdue receivables) 

6. Derivatives 

7. Assets acquired or 

disposed of through 

legal merger, split, 

acquisition or stock 

1. Amended according to 

the revision of Article 3 

of “Regulations 

Governing the 

Acquisition and 

Disposal of Assets by 

Public Companies” 

promulgated on 

November 26, 2018. 

2. Rights-to-use land in 

subparagraph 2 was 

moved to the 

newly-added 

subparagraph 5 

according to IFRS 16 

“Leases”. 

3. Paragraphs are 

renumbered 

accordingly.   
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Amendments Original Provisions Note 

acquisition or stock 

transfer 

9. Other important assets 

transfer 

8. Other important assets 

 

Article 3 

Terms used in these 

Procedures are defined as 

follows:  

1. Derivatives refer to 

forward contracts, 

options contracts, 

futures contracts, 

leverage contracts, or 

swap contracts, whose 

value is derived from a 

specified interest rate, 

financial instrument 

price, commodity price, 

foreign exchange rate, 

index of prices or rates, 

credit rating or credit 

index, or other variable; 

or hybrid contracts 

combining the above 

contracts; or hybrid 

contracts or structured 

products containing 

embedded derivatives. 

The term "forward 

contracts" does not 

include insurance 

contracts, performance 

contracts, after-sales 

service contracts, 

long-term leasing 

contracts, or long-term 

purchase (sales) 

contracts. 

Article 3 

Terms used in these 

Procedures are defined as 

follows:  

1. Derivatives refer to 

forward contracts, 

options contracts, 

futures contracts, 

leverage guarantee 

contracts, swaps, and 

compound contracts 

consisting of 

combinations of the 

foregoing products, and 

the value of which is 

derived from asset, 

interest rate, exchange 

rate, index, or other 

benefit products; 

derivatives do not 

include insurance 

contracts, contract 

performance contracts, 

after-sales service 

contracts, long-term 

lease contracts, or 

long-term delivery 

(sales) contracts. 

2. Assets acquired or 

disposed of through 

legal merger, split, 

acquisition or stock 

transfer refer to assets 

acquired or disposed of 

1. Amended according to 

the revision of Article 4 

of “Regulations 

Governing the 

Acquisition and 

Disposal of Assets by 

Public Companies” 

promulgated on 

November 26, 2018. 

2. Revised the definition 

of derivatives in 

paragraph 1 according 

to IFRS 9 “Financial 

Instruments”. 

3. Given the amendment 

of the “Company Act”, 

promulgated on August 

1, 2018 and became 

effective on November 

1, 2018, the citation of 

Article 156 of the 

“Company Act” in 

paragraph 8 was 

changed to Article 

156-3 in the paragraph 

2. 

4. Securities firms 

operating proprietary 

trading or underwriting 

business, futures 

commission merchants 

operating proprietary 

trading business, 

securities investment 
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Amendments Original Provisions Note 

2.  Assets acquired or 

disposed of through 

legal merger, split, 

acquisition or stock 

transfer refer to assets 

acquired or disposed of 

due to merger, split, or 

acquisition conducted 

in accordance with the 

“Business Mergers and 

Acquisitions Law”, 

“Financial Holding 

Company Act”, 

“Financial Institution 

Merger Act”, or other 

laws, or new stock 

transferred in exchange 

for another company’s 

in accordance with 

Article 156-3 of the 

“Company Act” 

(referred to below as a 

stock transfer). 

3. Related party or 

subsidiary is as defined 

in Regulations 

Governing the 

Preparation of Financial 

Reports by Financial 

Holding Companies. 

4. Professional appraiser 

refers to a real property 

appraiser or other 

professional duly 

authorized by law to 

engage in the value 

appraisal of real 

due to merger, split, or 

acquisition conducted 

in accordance with the 

“Business Mergers and 

Acquisitions Law”, 

“Financial Holding 

Company Act”, 

“Financial Institution 

Merger Act”, or other 

laws, or new stock 

transferred in exchange 

for another company’s 

in accordance with 

Article 156, paragraph 

8 of the “Company Act” 

(referred to below as a 

stock transfer). 

3. Related party or 

subsidiary is as defined 

in Regulations 

Governing the 

Preparation of Financial 

Reports by Financial 

Holding Companies. 

4. Professional appraiser 

refers to a real property 

appraiser or other 

professional duly 

authorized by law to 

engage in the value 

appraisal of real 

property and equipment 

5. Date refers to a 

transaction contract 

signing date, payment 

date, commissioned 

transaction date, 

trust enterprises, 

securities investment 

consulting enterprises 

are included in 

investment 

professionals, 

considering that they 

may trade securities 

regularly for the 

hedging and funding 

purposes; Article 5 in 

supplementary 

regulation No. 

Tai-Tsai-Gen-1 No. 

0920001151dated 

March 21, 2003 is 

incorporated into the 

Procedures; 

subparagraph 7 is 

added pursuant to 

Article 3 of "Regulations 

Governing Offshore 

Structured Products" to 

define investment 

professionals. 

5. subparagraphs 8 and 9 

are added pursuant to 

Article 5 of "Regulations 

Governing Securities 

Firms Accepting Orders 

to Trade Foreign 

Securities" and Article 2 

of "Regulations 

Governing Securities 

Trading on the Taipei 

Exchange" to stipulate 

the definition of 
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Amendments Original Provisions Note 

property and equipment 

5. Date refers to a 

transaction contract 

signing date, payment 

date, commissioned 

transaction date, 

transfer date, board 

resolution date, or the 

first date on which 

either transaction 

counterparty or 

transaction amount 

could be confirmed. 

However, in the case of 

investors requiring 

approval from the 

competent authority, 

the date shall be the 

first of either the 

foregoing date or the 

date on which approval 

was received from the 

competent authority. 

6. Mainland China area 

investments refer to 

investments made in 

China in accordance 

with the investment or 

technology cooperation 

permit regulations of 

the Investment 

Commission, MOEA. 

7. Investment 

professionals refer to 

financial holding 

companies, banks, 

insurance companies, 

transfer date, board 

resolution date, or the 

first date on which 

either transaction 

counterparty or 

transaction amount 

could be confirmed. 

However, in the case of 

investors requiring 

approval from the 

competent authority, 

the date shall be the 

first of either the 

foregoing date or the 

date on which approval 

was received from the 

competent authority. 

6. Mainland China area 

investments refer to 

investments made in 

China in accordance 

with the investment or 

technology cooperation 

permit regulations of 

the Investment 

Commission, MOEA. 

7. 10. Responsible unit 

herein will be 

recognized according to 

the Company’s internal 

organizational rules. 

 

domestic and overseas 

securities exchange 

and over-the counter 

venue  

6. Subparagraph 7 is 

renumbered to Sub 

paragraph 10 

accordingly.  
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Amendments Original Provisions Note 

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. 

8. Securities exchanges 

refer to "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. 

9. Operating outlets of 

securities firms refer to 
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Amendments Original Provisions Note 

"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.  

10. Responsible unit herein 

will be recognized 

according to the 

Company’s internal 

organizational rules. 

Article 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 meet the 

following requirements: 

(i) May not have 

previously received 

a final and 

Article 4 

When the Company 

obtains an appraisal 

reports or a certified public 

accountant/attorney/securit

ies underwriter’s opinions, 

the professional appraiser 

or its appraisal personnel, 

the certified public 

accountant, attorney, 

securities underwriter, or 

the parties to the 

transaction may not be 

concerned parties. 

1. Amended according to 

the revision of Article 5 

of “Regulations 

Governing the 

Acquisition and 

Disposal of Assets by 

Public Companies”  

promulgated on 

November 26, 2018. 

2. Incorporated the 

requirements on 

consulting professional 

appraisers and their 

officers, certified public 

accountants, attorneys, 
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Amendments Original Provisions Note 

un-appealable 

sentence to 

imprisonment for 1 

year or longer for a 

violation of the 

“Securities and 

Exchange Act”, the 

“Company Act”, the 

“Banking Act of The 

Republic of China”, 

the “Insurance Act”, 

the “Financial 

Holding Company 

Act”, or the 

“Business Entity 

Accounting Act”, or 

for fraud, breach of 

trust, 

embezzlement, 

forgery of 

documents, or 

occupational crime. 

However, this 

provision does not 

apply if 3 years 

have already 

passed since 

completion of 

service of the 

sentence, since 

expiration of the 

period of a 

suspended 

sentence, or since a 

pardon was 

received. 

(ii) May not be a 

or securities 

underwriters by public 

company as stipulated 

in the order issued by 

the Securities and 

Futures Administrative 

Commission of Ministry 

of Finance (No. 

Tai-Tsai-Gen-09200011

51) dated March 21, 

2003, and specified the 

restrictions to the 

aforementioned experts 

with reference to 

subparagraph 4, Article 

53 of the “Securities 

and Exchange Act” on 

the passive 

qualifications of 

director, supervisor and 

manager, and the 

integrity requirement for 

issuers or responsible 

persons stipulated in 

subparagraph 15, 

paragraph 1, Article 8 of 

the “Regulations 

Governing the Offering 

and Issuance of 

Securities by Securities 

Issuers”. 
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Amendments Original Provisions Note 

related party or de 

facto related party 

of any party to the 

transaction. 

(iii) If the Company is 

required to obtain 

appraisal reports 

from two or more 

professional 

appraisers, the 

different 

professional 

appraisers or 

appraisal officers 

may not be related 

parties or de facto 

related parties of 

each other.  

 

Article 5 

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 

held for business use, shall 

Article 5 

The acquisition or disposal 

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, 

except for transacting with 

a government institution, 

engaging others to build on 

its own land, engaging 

others to build on rented 

land, or acquiring or 

disposing of equipment for 

business use, the 

Company shall obtain an 

appraisal report prior to the 

1. Amended according to 

the revision of Article 9 

of the “Regulations 

Governing the 

Acquisition and 

Disposal of Assets by 

Public Companies” 

promulgated on 

November 26, 2018. 

2. Transactions with the 

domestic central and 

local government 

agencies are subject to 

tendering and bidding 

regulations and are less 

likely to incur price 

manipulation, and 

therefore are exempt 
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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: 

1. 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; the 

same procedure shall 

also be followed 

whenever there is any 

subsequent change to 

the terms and 

conditions of the 

transaction. 

2. Where the transaction 

amount is NT$1 billion 

or more, appraisals 

from two or more 

professional appraisers 

shall be obtained. 

3. Where any one of the 

following 

circumstances applies 

with respect to the 

professional 

appraiser's appraisal 

date of occurrence of the 

event from a professional 

appraiser and shall further 

comply with the following 

provisions: 

1. Due to special 

circumstances that it is 

necessary to give a 

limited price, specified 

price, or special price 

as a reference basis for 

the transaction price, 

the transaction shall be 

submitted for approval 

in advance by the 

board of directors, and 

the same procedure 

shall be followed for 

any future changes to 

the terms and 

conditions of the 

transaction. 

2. Where the transaction 

amount is NT$1 billion 

or more, appraisals 

from two or more 

professional appraisers 

shall be obtained. 

3. Where any one of the 

following 

circumstances applies 

with respect to the 

professional 

appraiser's appraisal 

results, unless all the 

appraisal results for the 

assets to be acquired 

from this Article. While 

the bidding process for 

transactions with 

foreign governmental 

agencies are not clear, 

and therefore, such 

transactions are not 

exempt from this 

Article. 

3. Right-of-use assets are 

added in paragraph 1 in 

accordance with the 

IFRS 16. 

4. Amended wording in 

subparagraph 1, 

paragraph 1.  
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results, unless all the 

appraisal results for the 

assets to be acquired 

are higher than the 

transaction amount, or 

all the appraisal results 

for the assets to be 

disposed of are lower 

than the transaction 

amount, a certified 

public accountant shall 

be engaged to perform 

the appraisal in 

accordance with the 

provisions of Statement 

of Auditing Standards 

No. 20 published by the 

ROC Accounting 

Research and 

Development 

Foundation (ARDF) 

and render a specific 

opinion regarding the 

reason for the 

discrepancy and the 

appropriateness of the 

transaction price: 

A. The discrepancy 

between the 

appraisal result and 

the transaction 

amount is 20 

percent or more of 

the transaction 

amount. 

B. The discrepancy 

between the 

are higher than the 

transaction amount, or 

all the appraisal results 

for the assets to be 

disposed of are lower 

than the transaction 

amount, a certified 

public accountant shall 

be engaged to perform 

the appraisal in 

accordance with the 

provisions of Statement 

of Auditing Standards 

No. 20 published by the 

ROC Accounting 

Research and 

Development 

Foundation (ARDF) 

and render a specific 

opinion regarding the 

reason for the 

discrepancy and the 

appropriateness of the 

transaction price: 

A. The discrepancy 

between the 

appraisal result and 

the transaction 

amount is 20 

percent or more of 

the transaction 

amount. 

B. The discrepancy 

between the 

appraisal results of 

two or more 

professional 
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appraisal results of 

two or more 

professional 

appraisers is 10 

percent or more of 

the transaction 

amount. 

4. No more than 3 months 

may elapse between 

the date of the 

appraisal report issued 

by a professional 

appraiser and the 

contract execution 

date; provided, where 

the publicly announced 

current value for the 

same period is used 

and not more than 6 

months have elapsed, 

an opinion may still be 

issued by the original 

professional appraiser. 

appraisers is 10 

percent or more of 

the transaction 

amount. 

4. No more than 3 months 

may elapse between 

the date of the 

appraisal report issued 

by a professional 

appraiser and the 

contract execution 

date; provided, where 

the publicly announced 

current value for the 

same period is used 

and not more than 6 

months have elapsed, 

an opinion may still be 

issued by the original 

professional appraiser. 

 

Article 7 

Where the Company 

acquires or disposes of 

intangible assets or 

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 

Article 7  

When the transaction 

amount of acquiring or 

disposing of membership or 

intangible assets reaches 

20 percent or more of the 

Company’s paid-in capital 

or NT$300 million or more, 

except in transactions with 

a government institution, 

the Company shall engage 

a certified public 

accountant prior to the date 

of occurrence of the event 

1. Amended according to 

the revision of Article 

11 of the “Regulations 

Governing the 

Acquisition and 

Disposal of Assets by 

Public Companies” 

promulgated on 

November 26, 2018. 

2. Amended wording for 

the same reason as 

Notes 2 and 3 in 

Article 5 
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accountant prior to the date 

of occurrence of the event 

to render an opinion on the 

reasonableness of the 

transaction price; the CPA 

shall comply with the 

provisions of Statement of 

Auditing Standards No. 20 

published by the ARDF. 

to render an opinion on the 

reasonableness of the 

transaction price; the CPA 

shall comply with the 

provisions of Statement of 

Auditing Standards No. 20 

published by the ARDF. 

Article 11 

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 money market funds 

issued by domestic 

securities investment trust 

enterprises, the Company 

may not proceed to enter 

Article 11 

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 the Company’s 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 repurchase 

of money market funds 

issued by the domestic 

institutions that operate the 

securities investment 

trusts, the Company may 

not execute a contract or 

make a payment until the 

following matters have 

1. Amended according to 

the revision of Article 

15 of the “Regulations 

Governing the 

Acquisition and 

Disposal of Assets by 

Public Companies” 

0promulgated on 

November 26, 2018. 

2. Considering the credit 

ratings of domestic 

central and local 

government bonds are 

precise and easily 

accessible, the 

requirement of 

seeking approval from 

the Auditing 

Committee and Board 

of Directors for 

acquiring and 

disposing of domestic 

government bonds 

was therefore waived. 

However, acquisition 

and disposal of foreign 

government bonds is 

not exempt from this 
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into a transaction contract 

or make a payment until 

the following matters have 

been approved by the 

board of directors and 

recognized by the audit 

committee: 

1. The purpose, necessity 

and anticipated benefit 

of the acquisition or 

disposal of assets.  

2. The reason for 

choosing the related 

party as a transaction 

counterparty. 

3. With respect to the 

acquisition of real 

property or right-of-use 

assets from a related 

party, information 

regarding evaluation of 

the reasonableness of 

the preliminary 

transaction terms in 

accordance with Article 

12 and Article 13.  

4. The date and price at 

which the related party 

originally acquired the 

real property, the 

original transaction 

counterparty, and that 

transaction 

counterparty's 

relationship to the 

Company and the 

related party. 

been approved by the 

board of directors and the 

audit committee: 

1. The purpose, necessity 

and anticipated benefit 

of the acquisition or 

disposal of assets.  

2. The reason for 

choosing the related 

party as a transaction 

counterparty.  

3. With respect to the 

acquisition of real 

property from a related 

party, information 

regarding evaluation of 

the reasonableness of 

the preliminary 

transaction terms in 

accordance with Article 

12 and Article 13.  

4. The date and price at 

which the related party 

originally acquired the 

real property, the 

original transaction 

counterparty, and that 

transaction 

counterparty's 

relationship to the 

Company and the 

related party.  

5. Monthly cash flow 

forecasts for the year 

commencing from the 

anticipated month of 

signing of the contract, 

Article given 

inconsistent rating 

standards. 

Right-of-use assets 

are added in 

paragraph 1 fin 

accordance with the 

IFRS 16.  



72 

Amendments Original Provisions Note 

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.  

6. An appraisal report 

from a professional 

appraiser or a CPA's 

opinion obtained in 

compliance with the 

preceding article.  

7. An appraisal report 

from a professional 

appraiser or a CPA's 

opinion obtained in 

compliance with the 

preceding article. 

The calculation of the 

transaction amounts 

referred to in the preceding 

paragraph shall be made in 

accordance with Article 28, 

paragraph 2 herein, and 

"within the preceding year" 

as used herein refers to the 

year preceding the date of 

occurrence of the current 

transaction. Items that 

have been approved by the 

board of directors and 

recognized by the audit 

committee need not be 

and evaluation of the 

necessity of the 

transaction, and 

reasonableness of the 

funds utilization. 

6. An appraisal report 

from a professional 

appraiser or a CPA's 

opinion obtained in 

compliance with the 

preceding article. 

7. An appraisal report 

from a professional 

appraiser or a CPA's 

opinion obtained in 

compliance with the 

preceding article. 

The calculation of the 

transaction amounts 

referred to in the preceding 

paragraph shall be made in 

accordance with Article 28, 

paragraph 2 herein, and 

"within the preceding year" 

as used herein refers to the 

year preceding the date of 

occurrence of the current 

transaction. Items that have 

been approved by the 

board of directors and 

recognized by the audit 

committee need not be 

counted toward the 

transaction amount. 
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counted toward the 

transaction amount. 

Article 12 

When the Company 

acquires real property or 

right-of-use assets thereof 

from a related party, it 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 

competent authority.  

2. Total loan value 

appraisal from a 

financial institution 

where the related party 

has previously created 

a mortgage on the 

property as security for 

Article 12 

When the Company 

acquires real property from 

a related party, it 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 

competent authority.  

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 

1. Amended according to 

the revision of Article 16 

of “Regulations 

Governing the 

Acquisition and 

Disposal of Assets by 

Public Companies” 

promulgated on 

November 26, 2018. 

2. Pursuant to IFRS 16 on 

“leases”, paragraphs 

1-4 are amended to 

incorporate the renting 

of the rights to use the 

real property from 

related parties into 

Article 12. 

3. Considering the 

Company and its 

subsidiaries or 

subsidiaries 100% 

owned directly or 

indirectly by the 

Company might need to 

rent real properties 

together and then 

sublet them for 

group-wide plans of 

operations, and that the 

previously-mention 

transactions are less 

likely to be categorized 

as non-arm’s length 

transactions, 

subparagraph 4 of 
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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.  

 

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. 

 

When the Company 

acquires real property or 

right-of-use assets thereof 

from a related party and 

appraises the cost of the 

real property or right-of-use 

assets thereof in 

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.  

 

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. 

 

When the Company 

acquires real property from 

a related party and 

appraises the cost of the 

real property in accordance 

with paragraph 1 and 

paragraph 2, it shall also 

engage a certified public 

paragraph 4 is added to 

exclude these 

transaction from having 

to meet the 

reasonableness 

requirement regarding 

the appraised 

transaction cost (the 

price the interested 

parties pay to obtain or 

rent the real property) 

described in this Article. 

And with this exclusion, 

these transactions no 

longer need to meet the 

requirements on 

proving the 

reasonableness of the 

transaction prices 

stipulated in Article 13 

and requirements on 

setting aside special 

earnings surplus 

stipulated in Article 14. 

4. Wording of paragraph 3 

and 4 is slightly 

amended. 
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accordance with the 

preceding two paragraphs, 

it shall also engage a 

certified public accountant 

to check the appraisal and 

render a specific opinion. 

 

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 the preceding article 

and the preceding three 

paragraphs do not apply: 

 

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 

accountant to check the 

appraisal and render a 

specific opinion. 

 

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 Article 11 

and the preceding three 

paragraphs do not apply: 

 

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.  
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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. The real property 

right-of-use assets for 

operational purposes 

are obtained from or 

transferred to 

subsidiaries or 

subsidiaries whose 

issued stock or capital 

stock is 100% owned 

directly or indirectly. 

Article 13 

When the results of the 

Company's appraisal 

conducted in accordance 

with paragraph 1 and 

paragraph 2 of the 

preceding Article are 

uniformly lower than the 

transaction price, the 

matter shall be handled in 

compliance with Article 14. 

However, where the 

following circumstances 

exist, objective evidence 

has been submitted and 

specific opinions on 

reasonableness have been 

obtained from a 

professional real property 

Article 13 

When the results of the 

Company's appraisal 

conducted in accordance 

with paragraph 1 and 

paragraph 2 of the 

preceding article are 

uniformly lower than the 

transaction price, the 

matter shall be handled in 

compliance with Article 14. 

However, where the 

following circumstances 

exist, objective evidence 

has been submitted and 

specific opinions on 

reasonableness have been 

obtained from a 

professional real property 

1. Amended according to 

the revision of Article 17 

of “Regulations 

Governing the 

Acquisition and 

Disposal of Assets by 

Public Companies” 

promulgated on 

November 26, 2018. 

2. In line with day-to-day 

practice of renting 

factories or other real 

properties, the 

Company loosened 

restrictions on obtaining 

rights to use real 

properties from related 

parties by allowing the 

use of rental 
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appraiser and a certified 

public accountant, this 

restriction shall not apply: 

1. Where the related party 

acquired undeveloped 

land or leased land for 

development, the 

Company may submit 

proof of compliance 

with one of the following 

conditions:  

A. Where 

undeveloped land 

is appraised in 

accordance with 

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 

appraiser and a certified 

public accountant, this 

restriction shall not apply: 

1. Where the related 

party acquired 

undeveloped land 

or leased land for 

development, the 

Company may 

submit proof of 

compliance with 

one of the following 

conditions:  

A. Where 

undeveloped land 

is appraised in 

accordance with 

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 

transactions by 

unrelated parties within 

the preceding year in 

neighboring areas as 

the reference for 

calculating and 

estimating the 

reasonableness of the 

transaction prices, 

incorporating the 

original item 3 of 

subparagraph 1 of 

paragraph 1 to item 2, 

and adding rentals as a 

form of transaction. For 

these purposes, item 2 

of subparagraph 1 of 

paragraph 1, as well as 

subparagraph 2 of 

paragraph 1 and 

paragraph 2 are 

amended for better 

clarity. 
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years or the gross 

profit margin for 

the construction 

industry for the 

most recent period 

as announced by 

the competent 

authority, 

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 

standard property 

sale or leasing 

market practices.  

2. Where the 

Company acquiring 

real property, or 

obtaining real 

property 

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 competent 

authority, 

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 

standard property 

market practices.  

C. Completed leasing 

transactions by 

unrelated parties 



79 

Amendments Original Provisions Note 

right-of-use assets 

through leasing, 

from a related party 

provides evidence 

that the terms of the 

transaction are 

similar to the terms 

of transactions 

completed for the 

acquisition of 

neighboring or 

closely valued 

parcels of land of a 

similar size by 

unrelated parties 

within the preceding 

year.  

 

Transactions involving 

neighboring or closely 

valued parcels of land in 

the preceding paragraph in 

principle refers to parcels 

on the same or an adjacent 

block and within a distance 

of no more than 500 meters 

or parcels close in publicly 

announced current value; 

transaction for similarly 

sized parcels in principle 

refers to transactions 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 

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 refers to parcels 

on the same or an adjacent 

block and within a distance 
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year preceding the date of 

the acquisition of the real 

property, or obtainment of 

the right-of-use assets 

thereof. 

of no more than 500 meters 

or parcels close in publicly 

announced current value; 

transaction for similarly 

sized parcels in principle 

refers to transactions 

completed by unrelated 

parties for parcels with a 

land area of no less than 50 

percent of the property in 

the planned transaction; 

within the preceding year 

refers to the year preceding 

the date of the acquisition 

of the real property. 

Article 14 

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 the preceding two 

articles are uniformly lower 

than the transaction price, 

the following steps shall be 

taken: 

1. A special reserve 

shall be set aside in 

accordance with 

Article 41, 

paragraph 1 of the 

“Securities and 

Exchange Act” 

against the 

difference between 

the real property 

Article 14 

Where the Company 

acquires real property from 

a related party and the 

results of appraisals 

conducted in accordance 

with Article 12 and Article 

13 are uniformly lower than 

the transaction price, the 

following steps shall be 

taken: 

1. A special reserve 

shall be set aside in 

accordance with 

Article 41, 

paragraph 1 of the 

“Securities and 

Exchange Act” 

against the 

difference between 

the real property 

transaction price 

1. Amended according to 

the revision of Article 18 

of “Regulations 

Governing the 

Acquisition and 

Disposal of Assets by 

Public Companies” 

promulgated on 

November 26, 2018. 

2. Pursuant to IFRS 16 on 

“leases”, the 

introductory text in 

paragraph 1, and 

subparagraph 1 of 

paragraph 1, paragraph 

2, and paragraph 3 are 

amended to include the 

acquisition of the rights 

to use the real property 

from related parties as 

a situation that must be 

followed by the required 
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transaction price or 

the price for the real 

property 

rights-of-use to 

assets and the 

appraised cost, and 

may not be 

distributed or used 

for capital increase 

or issuance of 

bonus shares. 

Where a public 

company uses the 

equity method to 

account for its 

investment in 

another company, 

then the special 

reserve called for 

under Article 41, 

paragraph 1 of the 

“Securities and 

Exchange Act” shall 

be set aside pro 

rata in a proportion 

consistent with the 

share of public 

company's equity 

stake in the other 

company.  

2. Independent directors 

in the Audit Committee 

shall comply with Article 

218 of the “Company 

Act”. 

3. Actions taken pursuant 

to the preceding two 

and the appraised 

cost, and may not 

be distributed or 

used for capital 

increase or 

issuance of bonus 

shares. Where a 

public company 

uses the equity 

method to account 

for its investment in 

another company, 

then the special 

reserve called for 

under Article 41, 

paragraph 1 of the 

“Securities and 

Exchange Act” shall 

be set aside pro 

rata in a proportion 

consistent with the 

share of public 

company's equity 

stake in the other 

company.  

2. Independent 

directors in the 

Audit Committee 

shall comply with 

Article 218 of the 

“Company Act”. 

3. Actions taken 

pursuant to Item 1 

and Item 2 shall be 

reported to a 

shareholders’ 

meeting, and the 

steps where the results 

of price appraisals are 

uniformly lower than the 

transaction price. 

3. Wording of introductory 

text in paragraph 1 and 

subparagraph 3 of 

paragraph 1 is slightly 

amended. 

 



82 

Amendments Original Provisions Note 

subparagraphs shall be 

reported to a 

shareholders’ meeting, 

and the details of the 

transaction shall be 

disclosed in the annual 

report and any 

investment prospectus. 

 

The Company that has set 

aside a special reserve 

under the preceding 

paragraph may not utilize 

the special reserve until it 

has recognized a loss on 

decline in market value of 

the assets it purchased or 

rented at a premium, or 

they have been disposed 

of, or the lease contract 

has been 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 

competent authority has 

given its consent. 

 

When the Company 

obtains real property or 

right-of-use assets thereof 

from a related party, it shall 

also comply with the 

details of the 

transaction shall be 

disclosed in the 

annual report and 

any investment 

prospectus. 

 

The Company that has set 

aside a special reserve 

under the preceding 

paragraph may not utilize 

the special reserve until it 

has recognized a loss on 

decline in market value of 

the assets it purchased at a 

premium, or they have 

been disposed of, or 

adequate compensation 

has been made, or the 

status quo ante has been 

restored, or there is other 

evidence confirming that 

there was nothing 

unreasonable about the 

transaction, and the 

competent authority has 

given its consent. 

 

When the Company 

obtains real property from a 

related party, it shall also 

comply with the preceding 

two paragraphs if there is 

other evidence indicating 

that the acquisition was not 

an arm’s length transaction. 
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preceding two paragraphs 

if there is other evidence 

indicating that the 

acquisition was not an 

arm’s length transaction. 

Article 16 

When engaging in 

derivatives trading, the 

Company shall adopt the 

following risk management 

measures: 

1. Risk management 

shall address credit, 

market, liquidity, 

cash flow, 

operational, and 

legal risks.  

2. Personnel engaged 

in derivatives 

trading may not 

serve concurrently 

in other operations 

such as 

confirmation and 

settlement.  

3. Risk measurement, 

monitoring, and 

control personnel 

shall be assigned to 

a different 

department that the 

personnel in the 

preceding 

subparagraph and 

shall report to the 

board of directors or 

senior management 

Article 16 

When engaging in 

derivatives transactions, 

the Company shall adopt 

the following risk 

management measures: 

1. Risk management 

shall address credit, 

market, liquidity, 

cash flow, 

operational, and 

legal risks. 

2. Personnel engaged 

in derivatives 

trading may not 

serve concurrently 

in other operations 

such as 

confirmation and 

settlement.   

3. Risk measurement, 

monitoring, and 

control personnel 

shall be assigned to 

a different 

department that the 

personnel in the 

preceding 

subparagraph and 

shall report to the 

board of directors or 

senior management 

1. Amended according to 

the revision of Article 20 

of “Regulations 

Governing the 

Acquisition and 

Disposal of Assets by 

Public Companies” 

promulgated on 

November 26, 2018. 

2. Amended wording in 

subparagraph 4. 
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personnel with no 

responsibility for 

trading or position 

decision-making.  

4. Derivatives trading 

positions held shall 

be evaluated at 

least once per 

week; however, 

positions for hedge 

trades required by 

business shall be 

evaluated at least 

twice per month. 

Evaluation reports 

shall be submitted 

to senior 

management 

personnel 

authorized by the 

board of directors.  

5. Other important risk 

management 

measures. 

personnel with no 

responsibility for 

trading or position 

decision-making.  

4. Derivatives trading 

positions shall be 

evaluated at least 

once per week; 

provided that, 

positions for 

hedging purposes 

shall be evaluated 

at least twice per 

month. Evaluation 

reports shall be 

submitted to senior 

executives 

authorized by the 

board of directors. 

5. Other important risk 

management 

measures. 

Article 21 

When participating in a 

merger, demerger, or 

acquisition, the Company 

shall convene a board 

meeting and shareholders’ 

meeting on the day of the 

transaction to resolve 

matters relevant to the 

merger, demerger, or 

acquisition, unless another 

act provides otherwise or 

the competent authority is 

Article 21 

When participating in a 

merger, demerger, or 

acquisition, the Company 

shall convene a board 

meeting and shareholders’ 

meeting on the day of the 

transaction to resolve 

matters relevant to the 

merger, demerger, or 

acquisition, unless another 

act provides otherwise or 

the competent authority is 

1. Amended according to 

the revision of Article 25 

of “Regulations 

Governing the 

Acquisition and 

Disposal of Assets by 

Public Companies” 

promulgated on 

November 26, 2018. 

2. Amended wording in 

paragraph 5. 
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notified in advance of 

extraordinary 

circumstances and grants 

consent. 

 

When participating in a 

transfer of shares, it shall 

call a board of directors 

meeting on the day of the 

transaction, unless another 

act provides otherwise or 

the competent authority is 

notified in advance of 

extraordinary 

circumstances and grants 

consent. 

 

When participating in a 

merger, demerger, 

acquisition, or transfer of 

shares, it shall prepare a 

full written record of the 

following information and 

retain it for 5 years for 

reference: 

1. Basic identification 

data for personnel: 

Including the 

occupational titles, 

names, and 

national ID numbers 

(or passport 

numbers in the case 

of foreign nationals) 

of all persons 

involved in the 

planning or 

notified in advance of 

extraordinary 

circumstances and grants 

consent. 

 

When participating in a 

transfer of shares, it shall 

call a board of directors 

meeting on the day of the 

transaction, unless another 

act provides otherwise or 

the competent authority is 

notified in advance of 

extraordinary 

circumstances and grants 

consent. 

 

When participating in a 

merger, split-off, 

acquisition, or transfer of 

shares, it shall prepare a 

complete written record of 

the following information 

and retain it for 5 years for 

reference: 

1. Basic identification 

data for personnel: 

Including the 

occupational titles, 

names, and 

national ID numbers 

(or passport 

numbers in the case 

of foreign nationals) 

of all persons 

involved in the 

planning or 
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implementation of 

any merger, 

demerger, 

acquisition, or 

transfer shares prior 

to public disclosure 

of the information. 

2. Dates of material 

events: Including 

the signing of any 

letter of intent or 

memorandum of 

understanding, the 

hiring of a financial 

or legal advisor, the 

execution of a 

contract, and the 

convening of a 

board meeting. 

3. Important 

documents and 

minutes: Including 

merger, demerger, 

acquisition, and 

share transfer 

plans, any letter of 

intent or 

memorandum of 

understanding, 

material contracts, 

and minutes of 

board of directors 

meetings. 

 

When participating in a 

merger, demerger, 

acquisition, or transfer 

implementation of 

any merger, 

split-off, acquisition, 

or transfer shares 

prior to public 

disclosure of the 

information. 

2. Dates of material 

events: Including the 

signing of any letter of 

intent or memorandum 

of understanding, the 

retaining of a financial 

or legal advisor, the 

execution of a contract, 

and the convening of a 

board meeting. 

3. Important documents 

and minutes: Including 

merger, split-off, 

acquisition, and share 

transfer plans, any 

letter of intent or 

memorandum of 

understanding, material 

contracts, and minutes 

of board of directors 

meetings. 

 

When participating in a 

merger, demerger, 

acquisition, or transfer 

shares, it shall, within 

counting inclusively from 

the date of passage of a 

resolution by the board of 

directors, report (in the 
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shares, it shall, within 

counting inclusively from 

the date of passage of a 

resolution by the board of 

directors, report (in the 

prescribed format and via 

the Internet-based 

information system) the 

information set out in 

subparagraphs 1 and 2 of 

the preceding paragraph to 

the competent authority for 

recordation 

. 

Where any of the 

companies participating in 

a merger, demerger, 

acquisition, or transfer 

shares is neither listed on 

an exchange nor has its 

shares traded on an OTC 

market, the Company shall 

sign an agreement with 

such company whereby the 

latter is required to abide 

by the provisions of the 

preceding two paragraphs. 

prescribed format and via 

the Internet-based 

information system) the 

information set out in 

subparagraphs 1 and 2 of 

the preceding paragraph to 

the competent authority for 

recordation. 

 

Where any of the 

companies participating in 

a merger, split-off, 

acquisition, or transfer 

shares is neither listed on 

an exchange nor has its 

shares traded on an OTC 

market, the Company shall 

sign an agreement with 

such company whereby the 

latter is required to abide by 

the provisions of paragraph 

3 and paragraph 4. 

Article 26  

Where any of the 

companies participating in 

a merger, split-off, 

acquisition, or transfer of 

shares is not a public 

company, the Company 

shall execute an 

agreement with the 

non-public company 

Article 26  

Where any of the 

companies participating in 

a merger, split-off, 

acquisition, or transfer of 

shares is not a public 

company, the Company 

shall execute an agreement 

with the non-public 

company whereby the latter 

1. Article 26 is amended in 

accordance with 

amended Article 30 of 

“Regulations Governing 

the Acquisition and 

Disposal of Assets by 

Public Companies” 

promulgated on 

November 26, 2018. 

2. Wording is slightly 
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whereby the latter is 

required to abide by Article 

21, Article 22, and the 

preceding Article herein. 

is required to abide by 

Article 21, Article 22, and 

Article 25 herein. 

amended. 

Article 28  

Under any of the following 

circumstances, when 

acquiring or disposing of 

assets, the Company shall 

publicly announce and 

report the relevant 

information on the 

competent authority’s 

designated website in the 

appropriate format as 

prescribed by regulations 

within 2 days counting 

inclusively from the date of 

occurrence of the event: 

1. Acquisition or 

disposal of real 

property or 

right-of-use assets 

thereof from or to a 

related party, or 

acquisition or 

disposal of assets 

other than real 

property or 

right-of-use assets 

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 

Article 28   

Under any of the following 

circumstances, when 

acquiring or disposing of 

assets, the Company shall 

publicly announce and 

report the relevant 

information on the 

competent authority’s 

designated website in the 

appropriate format as 

prescribed by regulations 

within 2 days counting 

inclusively from the date of 

occurrence of the event: 

1. Acquisition or 

disposal of real 

property from or to 

a related party, or 

acquisition or 

disposal of assets 

other than real 

property from or to 

a related party 

where the 

transaction amount 

reaches 20 percent 

or more of the 

Company’s paid-in 

capital, 10 percent 

or more of the 

Company’s total 

assets, or NT$300 

1. Article 28 is amended in 

accordance with 

amended Article 31 of 

“Regulations Governing 

the Acquisition and 

Disposal of Assets by 

Public Companies” 

promulgated on 

November 26, 2018. 

2. Amendment to 

government bonds 

specified in paragraph 

1, subparagraph 1 and 

subparagraph 6, Item 1 

is due to consideration 

of the clear credit 

record of Taiwan’s 

central and local 

government bonds, 

which is precise and 

easily accessible, 

allowing them to be 

exempt from public 

announcement. 

However, acquisition 

and disposal of foreign 

government bonds is 

not exempt from this 

Article given 

inconsistent rating 

standards. 

3. Right-of-use assets 

were added in 
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the Company's total 

assets, or NT$300 

million or more; 

provided, this shall 

not apply to trading 

of domestic 

government bonds 

or bonds under 

repurchase and 

resale agreements, 

or subscription or 

redemption of 

money market 

funds issued by 

domestic securities 

investment trust 

enterprises. 

2. Merger, demerger, 

acquisition, or 

transfer of shares. 

3. Losses from 

derivatives trading 

reaching the limits 

on aggregate 

losses or losses on 

individual contracts 

set out in the 

procedures adopted 

by the Company. 

4. Where equipment 

or right-of-use 

assets thereof for 

business use are 

acquired or 

disposed of, and 

furthermore the 

million or more; 

provided, this shall 

not apply to trading 

of government 

bonds or bonds 

under repurchase 

and resale 

agreements, or 

subscription or 

repurchase of 

money market 

funds issued by the 

domestic 

institutions that 

operate securities 

investment trusts. 

2. Merger, demerger, 

acquisition, or 

transfer of shares. 

3. Losses from 

derivatives trading 

reaching the limits 

on aggregate 

losses or losses on 

individual contracts 

set out in the 

procedures adopted 

by the Company. 

4. Where the type of 

asset acquired or 

disposed is 

equipment/ 

machinery for 

business use, and 

furthermore the 

transaction 

paragraph 1, 

subparagraphs 1 and 4, 

and paragraph 2, 

subparagraph 3 in 

accordance with the 

IFRS 16. 

4. Considering the 

regulation governing 

public announcement of 

related party 

transactions is clearly 

specified in paragraph 

1, subparagraph 1 and 

subparagraph 5 of the 

same paragraph is 

governing non-related 

party transactions, for 

compliance purposes, 

paragraph 1, 

subparagraph 5 is 

amended to clarify.  

5. paragraph 1, 

subparagraph 6, Item 2 

is amended: 

A. Considering 

securities trading by 

investment 

professionals on 

foreign or domestic 

securities exchanges 

or over-the-counter 

markets is regular 

business behavior, 

which causes frequent 

announcements, 

investment 

professionals are 
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transaction 

counterparty is not 

a related party, and 

the transaction 

amount reaches 

NT$1 billion or 

more. 

5. Where land is 

acquired under an 

arrangement on 

engaging others to 

build on the 

Company’s own 

land, engaging 

others to build on 

rented land, joint 

construction and 

allocation of 

housing units, joint 

construction and 

allocation of 

ownership 

percentages, or 

joint construction 

and separate sale, 

and furthermore the 

transaction 

counterparty is not 

a related party, and 

the amount the 

Company expects 

to invest in the 

transaction reaches 

NT$500 million. 

6. Where an asset 

transaction other 

counterparty is not 

a related party, and 

the transaction 

amount reaches 

NT$1 billion or 

more. 

5. Where land is 

acquired under an 

arrangement on 

engaging others to 

build on the 

Company's own 

land, engaging 

others to build on 

rented land, joint 

construction and 

allocation of 

housing units, joint 

construction and 

allocation of 

ownership 

percentages, or 

joint construction 

and separate sale, 

and the amount the 

Company expects 

to invest in the 

transaction exceeds 

NT$500 million.  

6. Where an asset 

transaction other 

than any of those 

referred to in the 

preceding five 

subparagraphs, a 

disposal of 

exempt from public 

announcements on 

account of the 

materiality of disclosed 

information. Also, to 

unify the terms used in 

this procedure, the 

target or institution 

referred to herein 

generally covers those 

foreign and domestic 

target or institution. 

The term “foreign or 

domestic” is deleted 

accordingly.  

B. Considering 

subscription by 

investment 

professionals of 

ordinary corporate 

bonds that are offered 

and issued in the 

foreign primary market 

is regular business 

behavior and such 

products are simple in 

nature, and that 

domestic institutions 

that operate securities 

investment trusts and 

futures trusts are under 

the supervision of the 

Financial Supervisory 

Commission, R. O. C. 

(Taiwan), and 

subscription or 

repurchase of funds 
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than any of those 

referred to in the 

preceding five 

subparagraphs, a 

disposal of 

receivables by a 

financial institution, 

or an investment in 

the mainland China 

area reaches 20 

percent or more of 

the Company’s 

paid-in capital or 

NT$300 million; 

provided, this shall 

not apply to the 

following 

circumstances:  

A. Trading of 

domestic 

government 

bonds.  

B. Where done by 

professional 

investors-securitie

s trading on 

securities 

exchanges or OTC 

markets, or 

subscription of 

ordinary corporate 

bonds or general 

bank debentures 

without equity 

characteristics 

(excluding 

subordinated debt) 

receivables by a 

financial institution, 

or an investment in 

the mainland China 

area reaches 20 

percent or more of 

the Company’s 

paid-in capital or 

NT$300 million; 

provided, this shall 

not apply to the 

following 

circumstances:  

D. Trading of 

government 

bonds.  

E. Securities trading 

by investment 

professionals on 

foreign or domestic 

securities 

exchanges or 

over-the-counter 

markets, or 

subscription by 

investment 

professionals of 

ordinary corporate 

bonds or of 

general bank 

debentures without 

equity 

characteristics that 

are offered and 

issued in the 

domestic primary 

market. 

issued by such 

domestic institutions 

(excluding offshore 

funds) is also regular 

business behavior by 

investment 

professionals, a 

revision is made 

accordingly to 

deregulate investment 

professionals’ trading 

of the above-said 

securities to exempted 

from public 

announcement. Also, 

considering a higher 

risk of subordinated 

debts, ordinary 

corporate bonds or 

general bank 

debentures without 

equity characteristics 

referred to herein 

exclude subordinated 

debts. 

6. Paragraphs 4 and 6 are 

amended accordingly. 
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that are offered 

and issued in the 

primary market, or 

subscription or 

redemption of 

securities 

investment trust 

funds or futures 

trust funds. 

C. Trading of bonds 

under repurchase 

and resale 

agreements, or 

subscription or 

redemption of 

money market 

funds issued by 

domestic securities 

investment trust 

enterprises. 

The amount of transactions 

above shall be calculated 

as follows: 

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 

transaction 

counterparty within 

the preceding year.  

F. Trading of bonds 

under repurchase 

and resale 

agreements, or 

subscription or 

redemption of 

money market 

funds issued by 

domestic securities 

investment trust 

enterprises. 

The amount of transactions 

above shall be calculated 

as follows: 

1. The amount of any 

individual 

transaction.  

2. The cumulative 

transaction amount 

of acquisitions and 

disposals of the 

same transaction 

type of underlying 

asset with the same 

transaction 

counterparty within 

the preceding year.  

3. The cumulative 

transaction amount 

of real property 

acquisitions and 

disposals 

(cumulative 

acquisitions and 

disposals, 
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3. The cumulative 

transaction amount 

of acquisitions and 

disposals 

(cumulative 

acquisitions and 

disposals, 

respectively) of real 

property or 

right-of-use assets 

thereof 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.  

“Within the preceding year” 

as used in the preceding 

paragraph refers to the 

year preceding the date of 

occurrence of the current 

transaction. Items duly 

announced in accordance 

with these Procedures 

need not be counted 

toward the transaction 

amount. 

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.  

“Within the preceding year” 

as used in the preceding 

paragraph refers to the 

year preceding the date of 

occurrence of the current 

transaction. Items publicly 

announced in accordance 

with these Procedures 

need not be counted 

toward the transaction 

amount. 

 

The Company shall 

compile monthly reports on 

the status of derivatives 

trading engaged in up to 

the end of the preceding 

month by the Company and 

any subsidiaries that are 

not domestic public 



94 

Amendments Original Provisions Note 

 

The Company shall 

compile monthly reports on 

the status of derivatives 

trading engaged in up to 

the end of the preceding 

month by the Company and 

any subsidiaries that are 

not domestic public 

companies and enter the 

information in the 

prescribed format into the 

information reporting 

website designated by the 

competent authority by the 

10th day of each month. 

Any error or omission in an 

item required by 

regulations to be publicly 

announced and so is 

required to correct it, all the 

items shall be again 

publicly announced and 

reported in their entirety 

within two days counting 

inclusively from the date of 

knowing of such error or 

omission. 

 

When acquiring or 

disposing of assets, the 

Company shall keep all 

relevant contracts, meeting 

minutes, log books, 

appraisal reports and 

opinions of a certified 

public accountant, attorney, 

companies and enter the 

information in the 

prescribed format into the 

information reporting 

website designated by the 

competent authority by the 

10th day of each month. 

Any error or omission in an 

item required by 

regulations to be publicly 

announced and so is 

required to correct it, all the 

items shall be again 

publicly announced and 

reported in their entirety 

within two days counting 

inclusively from the date of 

knowing of such error or 

omission. 

 

When acquiring or 

disposing of assets, the 

Company shall keep all 

relevant contracts, meeting 

minutes, log books, 

appraisal reports and 

opinions of a certified 

public accountant, attorney, 

and securities underwriter 

at the Company 

headquarters, where they 

shall be retained for 5 years 

except where another act 

provides otherwise. 
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and securities underwriter 

at the Company 

headquarters, where they 

shall be retained for 5 

years except where 

another act provides 

otherwise. 

Article 30   

If acquisition or disposition 

of assets consists with the 

listing companies’ material 

information set forth in 

“Taiwan Stock Exchange 

Corporation’s Procedures 

for Verification and 

Disclosure of Material 

Information of Companies 

with Listed Securities”, the 

Company shall report 

relevant matters in 

accordance with “Rules on 

Information Disclosure”. 

Article 30   

If acquisition or disposition 

of assets consists with the 

listing companies’ material 

information set forth in 

“Procedures for Verification 

and Disclosure of Material 

Information of Companies 

with Listed Securities” 

promulgated by Taiwan 

Stock Exchange 

Corporation, the Company 

shall report relevant 

matters in accordance with 

“Rules on Information 

Disclosure”.  

The name of the regulation 

cited is revised accordingly.  

Article 31   

Information required to be 

publicly announced and 

reported in accordance 

with Articles 28 and 29 on 

acquisitions and disposals 

of assets by the Company’s 

subsidiary that is not itself a 

public company in Taiwan, 

shall be reported by the 

corresponding department 

at the Company 

supervising that subsidiary. 

The paid-in capital or total 

Article 31   

Information required to be 

publicly announced and 

reported in accordance with 

Articles 28 and 29 on 

acquisitions and disposals 

of assets by the Company’s 

subsidiary that is not itself a 

public company in Taiwan, 

shall be reported by the 

corresponding department 

at the Company 

supervising that subsidiary. 

The paid-in capital or total 

1. Article 31 is amended in 

accordance with 

amended Article 34 of 

“Regulations Governing 

the Acquisition and 

Disposal of Assets by 

Public Companies” 

promulgated on 

November 26, 2018. 

2. The standard 

applicable to a 

subsidiary requiring 

public announcement 

and regulatory filing 
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assets of the Company 

shall be the standard 

applicable to a subsidiary 

referred to in the preceding 

paragraph in determining 

whether, relative to paid-in 

capital or total assets, it 

reaches a threshold 

requiring public 

announcement and 

regulatory filing under 

Article 28, paragraph 1. 

 

assets of the Company 

shall be the basis for 

determining whether or not 

a subsidiary referred to in 

the preceding paragraph is 

subject to Article 28, 

paragraph 1, herein 

requiring a public 

announcement and 

regulatory filing in the event 

the type of transaction set 

forth herein reaches 20 

percent of the Company’s 

paid-in capital or 10 

percent of the Company’s 

total assets stated in the 

Company’s latest individual 

financial reports. 

 

shall be consistent with 

that applicable to its 

parent company. 

Pursuant to Article 28, 

paragraph 1, which has 

added the requirement 

to make a public 

announcement and 

regulatory filing, 

paragraph 2 is 

amended accordingly to 

allow the said standard 

to be applied to 

subsidiaries.  

 Article 34   

If there is any false or 

omission in the appraisal 

reports or certified public 

accountant’s opinions 

obtained in accordance 

with this Procedure, the 

companies, the 

professional appraiser and 

the certified public 

accountant which are 

obligated to make public 

announcement, shall be 

responsible. 

As the Company shall not 

be required to prescribe 

separately the legal 

responsibilities born by the 

external professional 

appraiser or certified public 

accountant, this Article is 

deleted accordingly.  

Article 34   

The types and quota of 

securities investments shall 

be handled in accordance 

Article 35   

The types and quota of 

securities investments shall 

be handled in accordance 

Change in Article number. 
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with Article 36, 37, 39, 45 

and 46 of “Financial 

Holding Company Act” 

together with the 

competent authority’s rules 

and regulations. The 

purchase of real property 

for its own use shall be 

handled in accordance with 

Article 39 of “Financial 

Holding Company Act”. The 

Company’s subsidiaries 

also shall handle the matter 

in accordance with relevant 

rules. 

with Article 36, 37, 39, 45 

and 46 of “Financial 

Holding Company Act” 

together with the 

competent authority’s rules 

and regulations. The 

purchase of real property 

for its own use shall be 

handled in accordance with 

Article 39 of “Financial 

Holding Company Act”. The 

Company’s subsidiaries 

also shall handle the matter 

in accordance with relevant 

rules. 

Article 35   

When the Company adopts 

or amends the Procedures, 

or a board resolution is 

required when an asset 

acquisition or disposition 

conducted in accordance 

with these Procedures or 

other regulations, the 

Company, when submitting 

for discussion by the board 

of directors, shall fully 

consider the views of each 

independent director, and 

must indicate the 

independent director’ 

dissent or qualified opinion 

in the relevant board 

meeting minutes. 

 

When the Company adopts 

or amends the Procedures, 

Article 36   

When the Company adopts 

or amends the Procedures, 

or a board resolution is 

required when an asset 

acquisition or disposition 

conducted in accordance 

with these Procedures or 

other regulations, the 

Company shall fully 

consider the views of each 

independent director, and 

must indicate the 

independent director’ 

dissent or qualified opinion 

in the relevant board 

meeting minutes. If a 

director’s objection is 

recorded or in written 

statement, the Company 

shall submit the objection 

to the Audit Committee. 

Pursuant to Question 9 of 

the Explanation for 

Regulations Governing the 

Acquisition and Disposal of 

Assets by Public 

Companies, the Company 

has already set up the 

Audit Committee, and when 

the Company adopts or 

amends the Procedures, 

conducts major 

transactions of assets or 

derivatives, or conducts 

related party transactions 

set forth in Article 11, it 

shall be adopted by a 

majority of all members in 

the Audit Committee and 

submitted to the board 

meeting for approval. 

Therefore, the Company 

shall not be required to 
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Amendments Original Provisions Note 

conducts major 

transactions of assets, or 

derivatives, or conducts 

related party transactions 

set forth in Article 11, it 

shall be adopted by a 

majority of all members in 

the Audit Committee and 

submitted to the board 

meeting for approval. If not 

approved with a majority in 

the Audit Committee, such 

matter may be approved 

with two-thirds or more of 

all board of directors. Such 

resolutions at the Audit 

Committee shall be set 

forth in board meeting 

minutes. 

 

The Audit Committee and 

all directors specified in the 

preceding paragraph refer 

to those who are in fact on 

board. 

 

The Company already set 

up the Audit Committee 

according to the “Securities 

and Exchange Act”. When 

the Company adopts or 

amends the Procedures, 

conducts major 

transactions of assets, or 

derivatives, or conducts 

related party transactions 

set forth in Article 11, it 

shall be adopted by a 

majority of all members in 

the Audit Committee and 

submitted to the board 

meeting for approval. If not 

approved with a majority in 

the Audit Committee, such 

matter may be approved 

with two-thirds or more of 

all board of directors. Such 

resolutions at the Audit 

Committee shall be set 

forth in board meeting 

minutes. 

 

The Audit Committee and 

all directors specified in the 

preceding paragraph refer 

to those who are in fact on 

board. 

submit the objection to the 

Audit Committee following 

approval by the board 

meeting. The latter part of 

paragraph 1 is deleted and 

paragraph 2 is amended 

accordingly.  

Article 36   

Any matters not provided 

herein shall be handled 

pursuant to relevant rules 

and internal rules of the 

Article 37   

Any matters not provided 

herein shall be handled 

pursuant to relevant rules 

and internal rules of the 

Change in Article number. 
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Amendments Original Provisions Note 

Company. Company. 

Article 37   

The Procedures shall be 

approved by the Audit 

Committee, and submitted 

to the board of directors for 

resolution and reported to 

the shareholders’ meeting 

for approval and become 

effective when 

promulgated. The same 

shall apply for 

amendments. 

Article 38   

The Procedures shall be 

approved by the Audit 

Committee, and submitted 

to the board of directors for 

resolution and reported to 

the shareholders’ meeting 

for approval and become 

effective when 

promulgated. The same 

shall apply for 

amendments. 

Change in Article number.  
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Appendix 9 Consolidated articles of draft “Procedures for Acquisition or Disposal of Assets” 

Consolidated Draft Articles of 

“Procedures for Acquisition or Disposal of Assets” 

 

Article 1 The “Procedures for Acquisition or Disposal of Assets” (“the 

Procedures”) has been adopted to strengthen the internal control 

policy of China Development Financial Holding Corporation (the 

“Company”) in accordance with the “Regulations Governing the 

Acquisition or Disposal of Assets by Public Companies” 

promulgated by the competent authority. 

  

Article 2 The assets referred to in these Procedures are:  

1. stocks, government bonds, corporate bonds, financing bonds, 

marketable securities representing mutual funds, depository 

receipts, call (put) warrants, beneficiary securities, and 

asset-backed securities  

2. Real property (including land, houses and buildings, 

investment property, rights to use land) and equipment) 

3. Memberships 

4. Intangible assets including patent rights, copyrights, 

trademark rights, and franchises 

5. Right-of-use assets 

6. Credit of financial institutions (including account receivables, 

bills purchase and discount, loans and overdue receivables) 

7. Derivatives 

8. Assets acquired or disposed of through legal merger, split, 

acquisition or stock transfer 

9. Other important assets 

  

Article 3 Terms used in these Procedures are defined as follows:  

1. Derivatives refer to forward contracts, options contracts, 

futures contracts, leverage contracts, or swap contracts, 

whose value is derived from a specified interest rate, financial 

instrument price, commodity price, foreign exchange rate, 

index of prices or rates, credit rating or credit index, or other 

variable; or hybrid contracts combining the above contracts; 

or hybrid contracts or structured products containing 

embedded derivatives. The term "forward contracts" does not 
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include insurance contracts, performance contracts, 

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

long-term purchase (sales) contracts. 

2. Assets acquired or disposed of through legal merger, split, 

acquisition or stock transfer refer to assets acquired or 

disposed of due to merger, split, or acquisition conducted in 

accordance with the “Business Mergers and Acquisitions 

Law”, “Financial Holding Company Act”, “Financial Institution 

Merger Act”, or other laws, or new stock transferred in 

exchange for another company’s in accordance with Article 

156-3 of the “Company Act” (referred to below as a stock 

transfer). 

3. Related party or subsidiary is as defined in Regulations 

Governing the Preparation of Financial Reports by Financial 

Holding Companies. 

4. Professional appraiser refers to a real property appraiser or 

other professional duly authorized by law to engage in the 

value appraisal of real property and equipment 

5. Date refers to a transaction contract signing date, payment 

date, commissioned transaction date, transfer date, board 

resolution date, or the first date on which either transaction 

counterparty or transaction amount could be confirmed. 

However, in the case of investors requiring approval from the 

competent authority, the date shall be the first of either the 

foregoing date or the date on which approval was received 

from the competent authority. 

6. Mainland China area investments refer to investments made 

in China in accordance with the investment or technology 

cooperation permit regulations of the Investment 

Commission, MOEA. 

7. Investment professionals refer 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 
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financial authorities of the jurisdiction where they are located. 

8. Securities exchanges refer to "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. 

9. Operating outlets of securities firms refer to "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.  

10. Responsible unit herein will be recognized according to the 

Company’s internal organizational rules. 

 

Article 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 meet 

the following requirements: 

(i) May not have previously received a final and 

un-appealable sentence to imprisonment for 1 year or 

longer for a violation of the “Securities and Exchange Act”, 

the “Company Act”, the “Banking Act of The Republic of 

China”, the “Insurance Act”, the “Financial Holding 

Company Act”, or the “Business Entity Accounting Act”, or 

for fraud, breach of trust, embezzlement, forgery of 

documents, or occupational crime. However, this provision 

does not apply if 3 years have already passed since 

completion of service of the sentence, since expiration of 

the period of a suspended sentence, or since a pardon 

was received. 

(ii) May not be a related party or de facto related party of any 

party to the transaction. 

(iii) If the Company is required to obtain appraisal reports from 

two or more professional appraisers, the different 

professional appraisers or appraisal officers may not be 
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related parties or de facto related parties of each other.  

 

Article 5 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 held 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: 

1. 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; the same 

procedure shall also be followed whenever there is any 

subsequent change to the terms and conditions of the 

transaction. 

2. Where the transaction amount is NT$1 billion or more, 

appraisals from two or more professional appraisers shall be 

obtained. 

3. Where any one of the following circumstances applies with 

respect to the professional appraiser's appraisal results, 

unless all the appraisal results for the assets to be acquired 

are higher than the transaction amount, or all the appraisal 

results for the assets to be disposed of are lower than the 

transaction amount, a certified public accountant shall be 

engaged to perform the appraisal in accordance with the 

provisions of Statement of Auditing Standards No. 20 

published by the ROC Accounting Research and 

Development Foundation (ARDF) and render a specific 

opinion regarding the reason for the discrepancy and the 

appropriateness of the transaction price: 

A. The discrepancy between the appraisal result and the 

transaction amount is 20 percent or more of the 

transaction amount. 

B. The discrepancy between the appraisal results of two or 
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more professional appraisers is 10 percent or more of the 

transaction amount. 

4. No more than 3 months may elapse between the date of the 

appraisal report issued by a professional appraiser and the 

contract execution date; provided, where the publicly 

announced current value for the same period is used and not 

more than 6 months have elapsed, an opinion may still be 

issued by the original professional appraiser. 

  

Article 6 When acquiring or disposing of securities, the Company shall, 

prior to the Event Date, obtain financial statements of the issuing 

company for the most recent period, certified or reviewed by a 

certified public accountant, for reference in evaluating the 

transaction price.  

 

If the transaction amount reaches 20 percent or more of the 

Company’s paid-in capital or NT$300 million or more, the 

Company shall additionally obtain a certified public accountant’s 

opinion prior to the Event Date regarding the reasonableness of 

the transaction price. If the certified public accountant needs to 

use the report of an expert as evidence, the certified public 

accountant shall do so in accordance with the provisions of 

Statement of Auditing Standards No. 20 published by the ARDF. 

This requirement does not apply, however, to securities that are 

actively quoted in the market, or where otherwise regulated by 

the competent authority. 

  

Article 7 Where the Company acquires or disposes of intangible assets or 

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 ARDF. 

  

Article 8 The transaction amounts referred to in the preceding three 
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articles shall be calculated in accordance with Article 28, 

paragraph 2 herein, and “within the preceding year” as used 

herein refers to the year preceding the Event Date. Items for 

which an appraisal report from a professional appraiser or a 

certified public accountant’s opinion has been obtained need not 

be counted toward the transaction amount. 

  

Article 9 When acquiring or disposing of assets via a court auction, the 

Company may use verification documents issued by the court 

instead of appraisal reports or certified public accountant’s 

opinions. 

  

Article 10 When the Company engages in any acquisition or disposal of 

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

necessary resolutions are adopted and the reasonableness of 

the transaction terms is appraised, if the transaction amount 

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

Company shall also obtain an appraisal report from a 

professional appraiser or a certified public accountant’s opinion 

in compliance with the provisions of the preceding Articles. 

 

The transaction amount referred to in the preceding paragraph 

shall be calculated in accordance with Article 8 herein. 

 

When judging whether counterparty is a related party, in addition 

to legal formalities, the substance of the relationship shall also be 

considered. 

  

Article 11 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 money market funds issued by 

domestic securities investment trust enterprises, the Company 
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may not proceed to enter into a transaction contract or make a 

payment until the following matters have been approved by the 

board of directors and recognized by the audit committee: 

1. The purpose, necessity and anticipated benefit of the 

acquisition or disposal of assets.  

2. The reason for choosing the related party as a transaction 

counterparty. 

3. With respect to the acquisition of real property or right-of-use 

assets from a related party, information regarding evaluation 

of the reasonableness of the preliminary transaction terms in 

accordance with Article 12 and Article 13.  

4. The date and price at which the related party originally 

acquired the real property, the original transaction 

counterparty, and that transaction counterparty's relationship 

to the Company and the related party. 

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.  

6. An appraisal report from a professional appraiser or a CPA's 

opinion obtained in compliance with the preceding article.  

7. An appraisal report from a professional appraiser or a CPA's 

opinion obtained in compliance with the preceding article. 

The calculation of the transaction amounts referred to in the 

preceding paragraph shall be made in accordance with Article 

28, paragraph 2 herein, and "within the preceding year" as used 

herein refers to the year preceding the date of occurrence of the 

current transaction. Items that have been approved by the board 

of directors and recognized by the audit committee need not be 

counted toward the transaction amount. 

  

Article 12 When the Company acquires real property or right-of-use assets 

thereof from a related party, it 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 



107 

the Company purchases the property; provided, it may not be 

higher than the maximum non-financial industry lending rate 

announced by the competent authority.  

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.  

 

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. 

 

When the Company acquires real property or right-of-use assets 

thereof from a related party and appraises the cost of the real 

property or right-of-use assets thereof in accordance with the 

preceding two paragraphs, it shall also engage a certified public 

accountant to check the appraisal and render a specific opinion. 

 

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 the preceding article and the preceding three 

paragraphs do not apply: 

 

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. 
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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. The real property right-of-use assets for operational purposes 

are obtained from or transferred to subsidiaries or 

subsidiaries whose issued stock or capital stock is 100% 

owned directly or indirectly. 

  

Article 13 When the results of the Company's appraisal conducted in 

accordance with paragraph 1 and paragraph 2 of the preceding 

Article are uniformly lower than the transaction price, the matter 

shall be handled in compliance with Article 14. 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 

certified public accountant, this restriction shall not apply: 

1. Where the related party acquired undeveloped land or leased 

land for development, the Company may submit proof of 

compliance with one of the following conditions:  

A. Where undeveloped land is appraised in accordance with 

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 competent authority, 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 standard property 
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sale or leasing market practices.  

2. Where the Company acquiring real property, or obtaining real 

property right-of-use assets through leasing, from a related 

party provides evidence that the terms of the transaction are 

similar to the terms of transactions completed for the 

acquisition of neighboring or closely valued parcels of land of 

a similar size by unrelated parties within the preceding year.  

 

Transactions involving neighboring or closely valued parcels of 

land in the preceding paragraph in principle refers to parcels on 

the same or an adjacent block and within a distance of no more 

than 500 meters or parcels close in publicly announced current 

value; transaction for similarly sized parcels in principle refers to 

transactions 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 the acquisition of the real property, or 

obtainment of the right-of-use assets thereof. 

  

Article 14 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 the preceding two articles are 

uniformly lower than the transaction price, the following steps 

shall be taken: 

1. A special reserve shall be set aside in accordance with Article 

41, paragraph 1 of the “Securities and Exchange Act” against 

the difference between the real property transaction price or 

the price for the real property rights-of-use to assets and the 

appraised cost, and may not be distributed or used for capital 

increase or issuance of bonus shares. Where a public 

company uses the equity method to account for its investment 

in another company, then the special reserve called for under 

Article 41, paragraph 1 of the “Securities and Exchange Act” 

shall be set aside pro rata in a proportion consistent with the 

share of public company's equity stake in the other company.  

2. Independent directors in the Audit Committee shall comply 

with Article 218 of the “Company Act”. 

3. Actions taken pursuant to the preceding two subparagraphs 
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shall be reported to a shareholders’ meeting, and the details 

of the transaction shall be disclosed in the annual report and 

any investment prospectus. 

 

The Company that has set aside a special reserve under the 

preceding paragraph may not utilize the special reserve until it 

has recognized a loss on decline in market value of the assets it 

purchased or rented at a premium, or they have been disposed 

of, or the lease contract has been 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 competent 

authority has given its consent. 

 

When the Company obtains real property or right-of-use assets 

thereof from a related party, it shall also comply with the 

preceding two paragraphs if there is other evidence indicating 

that the acquisition was not an arm’s length transaction. 

  

Article 15 When engaging in derivatives transactions, the Company shall 

adopt operational rules in accordance with Procedures and rules 

promulgated by the competent authority and has the rules been 

approved by the shareholders’ meeting. The following important 

risk management and auditing matters shall be incorporated into 

the operational rules: 

1. Trading principles and strategies: Those shall include the 

types of derivatives that may be traded, trading or hedging 

strategies, segregation of duties, essentials of performance 

evaluation, total amount of derivatives contracts that may be 

traded, and the maximum loss limit on total trading and for 

individual contracts.  

2. Risk management measures.  

3. Internal audit system.  

4. Regular evaluation methods and the handling of irregular 

circumstances.  

  

Article 16 When engaging in derivatives trading, the Company shall adopt 

the following risk management measures: 
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1. Risk management shall address credit, market, liquidity, cash 

flow, operational, and legal risks.  

2. Personnel engaged in derivatives trading may not serve 

concurrently in other operations such as confirmation and 

settlement.  

3. Risk measurement, monitoring, and control personnel shall 

be assigned to a different department that the personnel in 

the preceding subparagraph and shall report to the board of 

directors or senior management personnel with no 

responsibility for trading or position decision-making.  

4. Derivatives trading positions held shall be evaluated at least 

once per week; however, positions for hedge trades required 

by business shall be evaluated at least twice per month. 

Evaluation reports shall be submitted to senior management 

personnel authorized by the board of directors.  

5. Other important risk management measures. 

  

Article 17 When engaging in derivatives transactions, the Company’s board 

of directors shall faithfully supervise and manage such trading in 

accordance with the following principles: 

1. Designate senior executives to continuously monitor and 

control derivatives trading risk.  

2. Periodically evaluate whether derivatives trading performance 

is consistent with established strategies and whether the risk 

exposure is within the Company’s permitted scope of 

tolerance.  

 

Senior executives authorized by the board of directors shall 

manage derivatives trading in accordance with the following 

principles: 

1. Periodically evaluate the risk management measures 

currently employed are appropriately conducted in 

accordance with these Procedures and relevant rules for 

engaging in derivatives trading promulgated by the Company.  

2. When irregular circumstances are found in the course of 

supervising trading and profit-loss circumstances, appropriate 

measures shall be adopted and a report shall be immediately 

submitted to the board of directors where independent 
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directors shall be present at the meeting and express an 

opinion.  

 

The Company shall report to the latest meeting of board of 

directors after it authorizes the relevant personnel to handle 

derivatives transactions in accordance with its Procedures and 

relevant rules.  

  

Article 18 When engaging in derivatives transactions, the Company shall 

establish a log book in which details of the types and amounts of 

derivatives transactions, approval dates of board of directors, 

and the matters required to be carefully evaluated shall be 

recorded in detail in the log book. 

 

The Company’s internal audit personnel shall periodically make a 

determination of the suitability of internal controls on derivatives 

and conduct a monthly audit of how faithfully derivatives are 

traded pursuant to the Procedures, and prepare an audit report. If 

any material violation is discovered, the Audit Committee shall be 

notified in writing. 

  

Article 19 When conducting a merger, split-off, acquisition, or transfer of 

shares, the Company shall engage a certified public accountant, 

attorney, or securities underwriter to give an opinion on the 

reasonableness of the share exchange ratio, acquisition price, or 

distribution of cash or other property to shareholders, and submit 

it to the board of directors for approval. The Company is exempt 

from engaging the said professional to give an opinion on the 

reasonableness of the share exchange ratio when conducting a 

merger with a 100%-owned subsidiary or a merger taking place 

among 100%-owned subsidiaries. 

  

Article 20 When participating in a merger, split-off, acquisition, the 

Company shall prepare a public report to shareholders detailing 

important contractual contents and relevant matters prior to the 

shareholders’ meeting. The expert opinion referred to in 

paragraph 1 of the preceding Article shall also be included in the 

notice of the shareholders’ meeting for shareholders to decide 
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whether to approve or not. Provided, where a shareholders’ 

meeting is exempt by other regulations, this restriction shall not 

apply. 

 

Where the shareholders’ meeting of any one of the companies 

participating in a merger, split-off, or acquisition fails to convene 

or pass a resolution due to lack of a quorum, insufficient votes, or 

other legal restrictions, or the proposal is rejected by the 

shareholders, the companies participating in the merger, split-off 

or acquisition shall immediately publicly explain the reason, the 

follow-up measures, and the preliminary date of the next 

shareholders’ meeting. 

  

Article 21 When participating in a merger, demerger, or acquisition, the 

Company shall convene a board meeting and shareholders’ 

meeting on the day of the transaction to resolve matters relevant 

to the merger, demerger, or acquisition, unless another act 

provides otherwise or the competent authority is notified in 

advance of extraordinary circumstances and grants consent. 

 

When participating in a transfer of shares, it shall call a board of 

directors meeting on the day of the transaction, unless another 

act provides otherwise or the competent authority is notified in 

advance of extraordinary circumstances and grants consent. 

 

When participating in a merger, demerger, acquisition, or transfer 

of shares, it shall prepare a full written record of the following 

information and retain it for 5 years for reference: 

1. Basic identification data for personnel: Including the 

occupational titles, names, and national ID numbers (or 

passport numbers in the case of foreign nationals) of all 

persons involved in the planning or implementation of any 

merger, demerger, acquisition, or transfer shares prior to 

public disclosure of the information. 

2. Dates of material events: Including the signing of any letter of 

intent or memorandum of understanding, the hiring of a 

financial or legal advisor, the execution of a contract, and the 

convening of a board meeting. 



114 

3. Important documents and minutes: Including merger, 

demerger, acquisition, and share transfer plans, any letter of 

intent or memorandum of understanding, material contracts, 

and minutes of board of directors meetings. 

 

When participating in a merger, demerger, acquisition, or transfer 

shares, it shall, within counting inclusively from the date of 

passage of a resolution by the board of directors, report (in the 

prescribed format and via the Internet-based information system) 

the information set out in subparagraphs 1 and 2 of the preceding 

paragraph to the competent authority for recordation 

. 

Where any of the companies participating in a merger, demerger, 

acquisition, or transfer shares is neither listed on an exchange 

nor has its shares traded on an OTC market, the Company shall 

sign an agreement with such company whereby the latter is 

required to abide by the provisions of the preceding two 

paragraphs. 

  

Article 22 Every person participating in or privy to the plan for merger, 

split-off, acquisition, or transfer of shares shall issue a written 

undertaking of confidentiality and may not disclose the content of 

the plan prior to public disclosure of the information and may not 

trade, in their own name or under the name of another person, in 

any stock or other equity securities of any company related to the 

plan for merger, split-off, acquisition, or transfer of shares. 

  

Article 23 When participating in a merger, split-off, acquisition, or transfer of 

shares, it may not arbitrarily alter the share exchange ratio or 

acquisition price unless under the below-listed circumstances, 

and shall stipulate the circumstances permitting alteration in the 

contract for the merger, split-off, acquisition, or transfer of 

shares: 

1. Cash capital increase, issuance of convertible corporate 

bonds, or the issuance of bonus shares, issuance of 

corporate bonds with warrants, preferred shares with 

warrants, stock warrants, or other equity based securities.  

2. An action, such as a disposal of major assets, that affects the 
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Company's financial or operations.  

3. An event, such as a major disaster or major change in 

technology that affects shareholder equity or share price.  

4. An adjustment where any of the companies participating in 

the merger, split-off, acquisition, or transfer of shares, buys 

back treasury stocks.  

5. An increase or decrease in the number of entities or 

companies participating in the merger, split-off, acquisition, or 

transfer of shares.  

6. Other terms/conditions that the contract stipulates may be 

altered and that have been publicly disclosed.  

  

Article 24 When the Company participates in a merger, split-off, acquisition, 

or transfer of shares, the contract shall specify the rights and 

obligations of the companies participating in the merger, split-off, 

acquisition, or transfer of shares, and the following shall also be 

included: 

1. Handling of breach of contract.  

2. Principles for the handling of equity-based securities 

previously issued or treasury stock previously bought back by 

any company that is extinguished in a merger or that is 

demerged.  

3. The amount of treasury stock participating companies are 

permitted under law to buy back after the record date of 

calculation of the share exchange ratio, and the principles for 

handling thereof.  

4. The manner of handling changes in the number of 

participating entities or companies.  

5. Preliminary progress schedule for plan execution, and 

anticipated completion date.  

6. Scheduled date for convening the legally mandated 

shareholders meeting if the plan exceeds the deadline without 

completion, and relevant procedures.  

  

Article 25 After public disclosure of the information, if any company 

participating in the merger, split-off, acquisition, or share transfer 

intends further to carry out a merger, split-off, acquisition, or 

share transfer with another company, all of the participating 
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companies shall carry out new the procedures or legal actions 

that had originally been completed toward the merger, split-off, 

acquisition, or share transfer; except that where the number of 

participating companies is decreased and a participating 

company’s shareholders’ meeting has adopted a resolution 

authorizing the board of directors to alter the matter, such 

participating company may be exempt from convening another 

shareholders’ meeting to resolve on the matter. 

  

Article 26 Where any of the companies participating in a merger, split-off, 

acquisition, or transfer of shares is not a public company, the 

Company shall execute an agreement with the non-public 

company whereby the latter is required to abide by Article 21, 

Article 22, and the preceding Article herein. 

  

Article 27 As for real property transactions, the responsible unit shall collect 

the comments from relevant departments and prepare an 

assessment report specifying the terms and conditions of the 

transaction. After being approved by the authorized executive, 

this proposal shall be submitted to the board of directors.  

  

Article 28 Under any of the following circumstances, when acquiring or 

disposing of assets, the Company shall publicly announce and 

report the relevant information on the competent authority’s 

designated website in the appropriate format as prescribed by 

regulations within 2 days counting inclusively from the date of 

occurrence of the event: 

1. Acquisition or disposal of real property or right-of-use assets 

thereof from or to a related party, or acquisition or disposal of 

assets other than real property or right-of-use assets 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 domestic 

government bonds or bonds under repurchase and resale 

agreements, or subscription or redemption of money market 

funds issued by domestic securities investment trust 

enterprises. 



117 

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

3. Losses from derivatives trading reaching the limits on 

aggregate losses or losses on individual contracts set out in 

the procedures adopted by the Company. 

4. Where equipment or right-of-use assets thereof for business 

use are acquired or disposed of, and furthermore the 

transaction counterparty is not a related party, and the 

transaction amount reaches NT$1 billion or more. 

5. Where land is acquired under an arrangement on engaging 

others to build on the Company’s own land, engaging others 

to build on rented land, joint construction and allocation of 

housing units, joint construction and allocation of ownership 

percentages, or joint construction and separate sale, and 

furthermore the transaction counterparty is not a related 

party, and the amount the Company expects to invest in the 

transaction reaches NT$500 million. 

6. Where an asset transaction other than any of those referred 

to in the preceding five subparagraphs, a disposal of 

receivables by a financial institution, or an investment in the 

mainland China area reaches 20 percent or more of the 

Company’s paid-in capital or NT$300 million; provided, this 

shall not apply to the following circumstances:  

A. Trading of domestic government bonds.  

B. Where done by professional investors-securities trading 

on securities exchanges or OTC markets, or subscription 

of ordinary corporate bonds or general bank debentures 

without equity characteristics (excluding subordinated 

debt) that are offered and issued in the primary market, or 

subscription or redemption of securities investment trust 

funds or futures trust funds. 

C. Trading of bonds under repurchase and resale 

agreements, or subscription or redemption of money 

market funds issued by domestic securities investment 

trust enterprises. 

The amount of transactions above shall be calculated as follows: 

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 
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transaction counterparty within the preceding year.  

3. The cumulative transaction amount of acquisitions and 

disposals (cumulative acquisitions and disposals, 

respectively) of real property or right-of-use assets thereof 

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.  

 

“Within the preceding year” as used in the preceding paragraph 

refers to the year preceding the date of occurrence of the current 

transaction. Items duly announced in accordance with these 

Procedures need not be counted toward the transaction amount. 

 

The Company shall compile monthly reports on the status of 

derivatives trading engaged in up to the end of the preceding 

month by the Company and any subsidiaries that are not 

domestic public companies and enter the information in the 

prescribed format into the information reporting website 

designated by the competent authority by the 10th day of each 

month. 

Any error or omission in an item required by regulations to be 

publicly announced and so is required to correct it, all the items 

shall be again publicly announced and reported in their entirety 

within two days counting inclusively from the date of knowing of 

such error or omission. 

 

When acquiring or disposing of assets, the Company shall keep 

all relevant contracts, meeting minutes, log books, appraisal 

reports and opinions of a certified public accountant, attorney, 

and securities underwriter at the Company headquarters, where 

they shall be retained for 5 years except where another act 

provides otherwise. 
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Article 29 Where any of the following circumstances occurs with respect to 

a transaction that the Company has already publicly announced 

and reported in accordance with the preceding Article, a public 

report of relevant information shall be made on the website 

designated by the competent authority within 2 days 

commencing immediately from the Event Date: 

1. There is any change, termination, or rescission of original 

contracts.  

2. The merger, split-off, acquisition, or transfer of shares is not 

completed by the scheduled date set forth in the contract.  

3. There is any change to the publicly announced and reported 

information. 

  

Article 30 If acquisition or disposition of assets consists with the listing 

companies’ material information set forth in “Taiwan Stock 

Exchange Corporation’s Procedures for Verification and 

Disclosure of Material Information of Companies with Listed 

Securities”, the Company shall report relevant matters in 

accordance with “Rules on Information Disclosure”. 

  

Article 31 Information required to be publicly announced and reported in 

accordance with Articles 28 and 29 on acquisitions and disposals 

of assets by the Company’s subsidiary that is not itself a public 

company in Taiwan, shall be reported by the corresponding 

department at the Company supervising that subsidiary. 

The paid-in capital or total assets of the Company shall be the 

standard applicable to a subsidiary referred to in the preceding 

paragraph in determining whether, relative to paid-in capital or 

total assets, it reaches a threshold requiring public 

announcement and regulatory filing under Article 28, paragraph 

1. 

 

Article 32 The Company’s subsidiaries shall adopt and implement the 

“Procedures for Acquisition or Disposal of Assets” in accordance 

with the “Regulations Governing the Acquisition or Disposal of 

Assets by Public Companies” promulgated by the competent 

authority. 
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Article 33 If the Company’s employee violates the “Regulations Governing 

the Acquisition or Disposal of Assets by Public Companies” 

promulgated by the competent authority or the Procedures, it will 

be handled in accordance with relevant internal rules. 

  

Article 34 The types and quota of securities investments shall be handled in 

accordance with Article 36, 37, 39, 45 and 46 of “Financial 

Holding Company Act” together with the competent authority’s 

rules and regulations. The purchase of real property for its own 

use shall be handled in accordance with Article 39 of “Financial 

Holding Company Act”. The Company’s subsidiaries also shall 

handle the matter in accordance with relevant rules. 

  

Article 35 When the Company adopts or amends the Procedures, or a 

board resolution is required when an asset acquisition or 

disposition conducted in accordance with these Procedures or 

other regulations, the Company, when submitting for discussion 

by the board of directors, shall fully consider the views of each 

independent director, and must indicate the independent director’ 

dissent or qualified opinion in the relevant board meeting 

minutes. 

 

When the Company adopts or amends the Procedures, conducts 

major transactions of assets, or derivatives, or conducts related 

party transactions set forth in Article 11, it shall be adopted by a 

majority of all members in the Audit Committee and submitted to 

the board meeting for approval. If not approved with a majority in 

the Audit Committee, such matter may be approved with 

two-thirds or more of all board of directors. Such resolutions at 

the Audit Committee shall be set forth in board meeting minutes. 

 

The Audit Committee and all directors specified in the preceding 

paragraph refer to those who are in fact on board. 

  

Article 36 Any matters not provided herein shall be handled pursuant to 

relevant rules and internal rules of the Company. 

  

Article 37 The Procedures shall be approved by the Audit Committee, and 
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submitted to the board of directors for resolution and reported to 

the shareholders’ meeting for approval and become effective 

when promulgated. The same shall apply for amendments. 
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Proposal 4: Election of the 7th term Board of Directors  

Explanation:  

 

1.  The term of the 6th term Board will expire on May 15, 2019. In accordance 

with the “Company Act”, the Company shall re-elect the board members 

at the Annual General Shareholders Meeting scheduled to be held on 

June 14, 2019; the term of the 6th term Board shall be extended until the 

7th term Board takes office pursuant to Article 195 of the “Company Act” 

and Article 18 of the Company’s “Articles of Incorporation” to 

accommodate the schedule of the shareholders’ meeting. 

2. According to Articles 16 and 16-1 of the Company’s “Articles of 

Incorporation”, the Company shall have 9 to 15 directors, and at least 3 

independent directors. The number of independent directors shall be no 

less than one-fifth of the directors’ seats. The Company uses a 

“candidate nomination system” for the election of its directors, and 

shareholders elect directors from among the nominees listed in the roster 

of director candidates. Independent and non-independent directors shall 

be elected at the same time, but in separately held elections. 

3. In accordance with the above-mentioned regulations, the Company’s 7th 

term Board shall have 9 directors, including 3 independent directors. In 

accordance with Article 18 of the Company’s “Articles of Incorporation”, 

the 7th term Board shall have a term of office of three years, expiring on 

June 13, 2022.  

4.  Please refer to Appendix 10 for the profiles of the director candidates. 
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Appendix 10 Profiles of the director candidates 

Profiles of the Director Candidates 

No. Name Current Position Education Experience 

1 基捷投資股份有限公司

代表人張家祝 

中華開發金融控股(股)公司董事長，

中華開發資本(股)公司董事長 

美國普渡大學工學博士 中華開發工業銀行(股)公司(已更名為中華開發資

本(股)公司)董事長，經濟部長，中華航空(股)公司

董事長，中國鋼鐵(股)公司董事長，中華開發金融

控股(股)公司常駐監察人、常務董事、副董事長，

中華開發工業銀行(股)公司(已更名為中華開發資

本(股)公司)常駐監察人、常務董事，中華大學校

長，中華郵政(股)公司董事長，交通部常務次長、

運輸研究所所長，國立交通大學交通運輸研究所

所長、教授 

1 Chi Jie Investment Co., 
Ltd.  
Representative 
Chia-Juch Chang 
 

Chairman, China Development 
Financial Holding Corp; 
Chairman, CDIB Capital Group  
 

Ph.D., Engineering, 
Purdue University, 
U.S.A. 
 

Professor & Director, Institute of Traffic and 
Transportation, National Chiao Tung University, 
Hsinchu, Taiwan;  
Director-General, Institute of Transportation / 
Vice Minister, Ministry of Transportation and 
Communications, R.O.C.; 
Chairman, Chunghwa Post Co., Ltd. 
President & Distinguished Chair Professor, 
Chung Hua University, Hsinchu, Taiwan;  
Supervisor / Standing Committee Director, 
China Development Financial Holding 
Corporation & China Development Industrial 
Bank (renamed CDIB Capital Group);  
Chairman & CEO, China Steel Corporation;  
Chairman & CEO, China Airlines Corporation;  
Minister, Ministry of Economic Affairs, R.O.C.;  
Chairman, China Development Industrial Bank 
(renamed CDIB Capital Group)  
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No. Name Current Position Education Experience 

2 基捷投資股份有限公司

代表人王銘陽 

中華開發金融控股(股)公司董事、總

經理，中國人壽保險(股)公司董事長 

美國德州大學達拉斯分校

管理科學研究所碩士 

中國人壽保險(股)公司總經理，國喬石油化學(股)

公司董事，緯來電視董事，中華開發金融控股(股)

公司常務董事，中華開發工業銀行(股)公司(已更

名為中華開發資本(股)公司)常務董事，臺北金融

大樓公司董事，中國平安保險集團首席投資執行

官，中央再保險公司監察人，中國國際商業銀行

(股)公司董事，南山人壽保險(股)公司執行副總經

理 

2 Chi Jie Investment Co., 
Ltd. 
Representative 
Alan Wang 

President & CEO, China 
Development Financial Holding 
Corp; 
Chairman, China Life Insurance 
Co., Ltd.  

Master of Science in 
Management and 
Administrative Sciences, 
University of Texas at 
Dallas 
 

SEVP, Nan Shan Life Insurance Co., Ltd.; 
Director, International Commercial Bank of 
China Co., Ltd.; 
Supervisor, Central Reinsurance Corporation; 
Supervisor, Central Reinsurance Corporation; 
CIO, Ping An Insurance Group; 
Director, Taipei Financial Center Corporation; 
President, China Life 
Standing Committee; Director, China 
Development Industrial Bank (renamed CDIB 
Capital Group); 
Standing Committee Director, China 
Development Financial Holding Corporation; 
Director, Videoland Television Network; 
Director, Grand Pacific Petrochemical 
Corporation; 
President, China Life Insurance Co., Ltd. 
 

3 景匯投資股份有限公司

代表人許道義 

凱基證券(股)公司董事長 美國俄亥俄州立大學企研

所碩士 

台新金控財富管理事業群總經理，中華開發金融

控股(股)公司董事兼代理總經理及資深副總經

理，大華證券董事長兼總經理 

3 Jing Hui Investment 
Co., Ltd. 
Representative 
Daw-Yi Hsu 

Chairman, KGI Securities Co. Ltd. MBA, The Ohio State 
University, Columbus 
Ohio, U.S.A. 

General Manager, Wealth Management Group 
Tashin Financial Holding; 
Director & Acting general manager & Executive 
Vice President, China Development Financial 
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No. Name Current Position Education Experience 

Holding; 
Chairman, Grand Cathay Securities Co. Ltd. 
 

4 景匯投資股份有限公司

代表人魏寶生 

凱基商業銀行(股)公司董事長 美國華府喬治華盛頓大學

國際企業管理碩士，美國

華府班傑明富蘭克林大學

財務管理碩士 

金管會保險局局長，凱基證券(股)公司董事長，工

商協進會監事，美亞產險公司董事長，友邦證券

投資顧問公司董事長，交大校友總會副理事長 

4 Jing Hui Investment 
Co., Ltd. 
Representative 
Mark Wei 

Chairman, KGI Bank MBA, The George 
Washington University, 
Washington;  
MS, Benjamin Franklin 
University, Washington 

Director General, Insurance Bureau of Financial 
Supervisory Commission; 
Chairman, KGI Securities Co. Ltd.; 
Supervisor, Chinese National Association of 
Industry and Commerce, Taiwan; 
Chairman, AIG General Insurance(Chartis); 
Chairman, AIG Investments Consulting 
Corporation;   
Vice Chairman, Association of NCTU Alumni 
 

5 國亨化學股份有限公司

代表人郭瑜玲 

中華開發金融控股(股)公司執行副總

經理，中國人壽保險(股)公司副董事

長，凱基商業銀行(股)公司副董事長 

臺灣大學財務金融研究所

碩士 

 

中國人壽保險(股)公司總經理，中國平安保險集團

副投資執行官，南山人壽保險(股)公司副總經理 

 

5 GPPC Chemical Corp. 
Representative 
Yu-Ling Kuo 

Senior Executive VP, China 
Development Financial Holding 
Corp; 
Vice Chairman, China Life 
Insurance Co., Ltd.; 
Vice Chairman, KGI Bank 

Master of Finance, 
National Taiwan 
University 

President, China Life Insurance Co., Ltd.; 
Deputy Chief Investment Officer, Ping An 
Insurance (Group) Company of China, Ltd.; 
Vice President, Nan Shan Life Insurance 
Company, Ltd.  

6 楊文鈞 KKR Asia Ltd 合夥人暨大中華區總

裁，中華開發金融控股(股)公司董

事，中華開發資本(股)公司董事 

 

美國哈佛大學企管碩士，

美國麻省理工學院機械工

程碩士 

中華開發金融控股(股)公司董事兼總經理，中華開

發工業銀行(股)公司(已更名為中華開發資本(股)

公司)董事兼總經理，中華開發資本國際(股)公司

董事長，星展銀行董事總經理 
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No. Name Current Position Education Experience 

6 Paul Yang Partner & CEO of Greater China, 
KKR Asia Limited; 
Director, China Development 
Financial Holding Corp; 
Director, CDIB Capital Group 

M.B.A., Harvard 
University、MS, 

Massachusetts Institute 
of Technology 

Managing Director & Head, Private Equity and 
Mezzanine Finance, DBS Bank; 
Executive Vice President & Chief Investment 
Officer, China Development Financial Holding 
Corporation; 
Senior Executive Vice President & Chief 
Investment Officer, China Development 
Financial Holding Corporation; 
Chairman, CDIB Capital International 
Corporation; 
President & CEO, China Development Industrial 
Bank (renamed CDIB Capital Group); 
President & CEO, China Development Financial 
Holding Corporation 
 

7 臺灣銀行股份有限公司

代表人王淑貞 

臺灣銀行不動產管理部經理，唐榮鐵

工廠(股)公司董事，中華開發金融控

股(股)公司董事 

臺灣大學法律系 臺灣銀行不動產管理部經理，唐榮鐵工廠(股)公司

董事 

7 Bank of Taiwan Co., 
Ltd. 
Representative 
Shu-Chen Wang 

EVP & General Manager, 
Department of Real Estate 
Management, Bank of Taiwan; 
Director, Tang Eng Iron Works Co., 
Ltd. 

Bachelor in Law, 
National Taiwan 
University; 
 

Vice President & Deputy General Manager, 
Department of Real Estate Management, Bank 
of Taiwan 
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No. 
Candidates for 

Independent Directors 
Current Position Education Experience 

1 林修葳 國立臺灣大學國際企業學系暨研究

所專任教授，中華開發金融控股(股)

公司獨立董事，凱基商業銀行(股)公

司獨立董事 

美國史丹佛大學商業博

士、美國紐約大學企管碩

士、國立臺灣大學商學系 

國家安定基金委員會委員，退輔基金委員會委

員，華僑銀行(股)公司董事，晨星半導體(股)公司

獨立董事，高逸工程(股)公司監察人，科技部財金

及會計學門總召集人 

1 Hsiou-Wei, Lin 
 

Professor, Department of 
International Business, National 
Taiwan University; 
Independent Director, China 
Development Financial Holding 
Corp; 
Independent Director, KGI Bank 

PhD in Business, 
Stanford University, 
U.S.A, 
. 
 
 

Independent Director, Bank of Overseas 
Chinese;  
Independent Supervisor, GO-IN Engineering 
Co., Ltd.; 
Commissioner, Public Service Pension Fund 
Committee; 
General Convener, Accounting and Finance 
Field Committee, Ministry of Science and 
Technology; 
Commissioner, National Financial Stabilization 
Fund Committee; 
Independent Director, MStar Semiconductor, 
Inc. 
 

2 杜紫軍 東吳大學企業管理學系兼任副教

授，中華開發資本(股)公司獨立董事 

國立臺灣大學森林學研究

所博士 

經濟部商業司司長、技術處處長、工業局局長、

次長、部長，行政院政務委員、副院長 

2 Tyzz-Jiun DUH  Associate Professor, Department of 
Business Administration, SooChow 
University; 
Independent Director, CDIB Capital 
Group 
 

Ph.D., National Taiwan 
University 

Director General, Department of Commerce; 
Director General, Department of Industrial 
Technology; Ministry of Economic Affairs; 
Director General, Industrial Development 
Bureau, Ministry of Economic Affairs; 
Vice Minister, Minister; Ministry of Economic 
Affairs; 
Minister, Vice Premier; Executive Yuan  
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No. 
Candidates for 

Independent Directors 
Current Position Education Experience 

3 戴興鉦 誠達管理顧問(股)公司董事，知本老

爺大酒店(股)公司獨立董事，健鼎科

技(股)公司獨立董事，凱基證券(股)

公司獨立董事 

臺灣大學財務金融碩士 安永聯合會計師事務所會計師 

3 Hsing-Cheng Tai Director, Cheng-Da Management 
Consulting Co., Ltd.; 
Independent Director, Hotel Royal 
Chihpen; 
Independent Director, Tripod 
Technology Corporation 
 

MA, Department of 
Finance, National 
Taiwan University 

Partner, Ernst & Young 

 

http://www.hotelroyal.com.tw/chihpen/EN/
http://www.hotelroyal.com.tw/chihpen/EN/
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Proposal 5: Approval of the proposal to release non-competition 

restrictions for directors of the board (including juridical 

persons and their representatives) 

Explanation:  

1. Pursuant to paragraph 1, Article 209 of the “Company Act”, a director who 

does anything for himself or on behalf of another person that is within the 

scope of the Company's business, shall explain to the meeting of 

shareholders the essential contents of such an act and secure its 

approval. 

2. Pursuant to the Ministry of Finance’s letter Jing-Shang-Tzu No. 

10102435880 dated October 11, 2012 and Jing-Shang-Tzu No. 

10102446320 dated January 7, 2013, no conflict of interests exists where 

a company’s director concurrently serves as the director or manager of 

another company with a similar business scope and the former company 

either is 100%-owned by or 100% owns the latter company; or where a 

director or manager concurrently serves at subsidiaries 100%-owned by 

the same juridical person. From a legal perspective, each company has 

its individual legal personality. However, from an economic point of view, 

the companies mentioned above are one entity without interest conflicts 

and shall not be subject to Article 209 of the “Company Act”. Therefore, a 

director of the Company concurrently serving as the director or manager 

of any subsidiary 100%-owned by the Company does not constitute 

competition. The Company does not need to propose to release 

non-competition restrictions.  

3. Information on candidates (including juridical persons and their 

representatives) of the Company’s 7th term Board of Directors and 

Independent Directors, concurrently engaged in other companies within 

the scope of the Company’s business or with similar nature has been 

compiled and attached hereto as Appendix 11. To the extent not in 

conflict with the interest of the Company, it is proposed to release the new 

directors-elect and independent directors-elect as set forth in the 

Appendix 11 from non-competition restrictions.  

4. This proposal was approved by the 45th meeting of the 6th term Board of 

Directors held on April 29, 2019 and will be reported to the Annual 

General Shareholders Meeting for approval. 
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Appendix 11 Disclosure of concurrent positions held by candidates of CDF’s 7th term Board of Directors 

(including juridical persons and their representatives) and Independent Directors the 

Disclosure of Concurrent Positions Held by Candidates of CDF’s 7th 

Term Board of Directors (Including Juridical Persons and Their 

Representatives) and Independent Directors 

Director Company Name & Position Title 

Bank of Taiwan Co., Ltd. 

(臺灣銀行股份有限公司) 

1. Hua Nan Financial Holdings Co., Ltd. / 

Director 

2. Mega Financial Holding Co., Ltd. / Director 

3. First Financial Holding Co., Ltd. / Director 

4. Taiwan Business Bank / Director 

5. Taiwan Fire & Marine Insurance Co. Ltd. / 

Director 

6. United Taiwan Bank / Director 

7. Taipei Forex Inc. / Director 

8. Financial eSolution Co., Ltd. / Director 

9. BankTaiwan Insurance Brokers Co., Ltd. / 

Director 

10. Taiyi Real-Estate Management Co., Ltd. / 

Director 

11. Taiwan Stock Exchange Co., Ltd. / Director 

12. Taiwan Futures Exchange Co., Ltd. / Director 

13. Taiwan Urban Regeneration & Financial 

Services Co., Ltd. / Director 

Shu-Chen Wang (王淑貞) 

Representative of 

Bank of Taiwan Co., Ltd. 

(臺灣銀行股份有限公司代表人) 

1. Bank of Taiwan Co., Ltd. / EVP & General 

Manager, Department of Real Estate 

Management 

2. Tang Eng Iron Works Co., Ltd. / Director 

Chi Jie Investment Co., Ltd. 

(基捷投資股份有限公司) 
N/A 

Chia-Juch Chang (張家祝) 

Representative of 

Chi Jie Investment Co., Ltd.  

(基捷投資股份有限公司代表人) 

N/A 

Alan Wang (王銘陽) China Life Insurance Co., Ltd. / Chairman 
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Director Company Name & Position Title 

Representative of 

Chi Jie Investment Co., Ltd. 

(基捷投資股份有限公司代表人) 

Jing Hui Investment Co., Ltd. 

(景匯投資股份有限公司) 
N/A 

Daw-Yi Hsu (許道義) 

Representative of 

Jing Hui Investment Co., Ltd. 

(景匯投資股份有限公司代表人) 

1. Taiwan Stock Exchange Co., Ltd. / Director 

2. Taipei Exchange (TPEx) / Director 

3. CPEC Huakai Private Equity (Fujian) Co. Ltd. 

/ Director 

4. CPEC Huachuang Private Equity Fund 

(Kunshan) Co. Ltd. / Director 

Mark Wei (魏寶生) 

Representative of 

Jing Hui Investment Co., Ltd. 

(景匯投資股份有限公司代表人) 

N/A 

GPPC Chemical Co., Ltd. 

(國亨化學股份有限公司) 
N/A 

Yu-Ling Kuo (郭瑜玲) 

Representative of 

GPPC Chemical Co., Ltd. 

(國亨化學股份有限公司代表人) 

1. China Life Insurance Co., Ltd. / Vice 

Chairman 

2. CCB Life Insurance Co., Ltd. / Director 

Paul Yang (楊文鈞) 

1. KKR Asia Limited / Partner & CEO of Greater 

China 

2. SUISHOU Technology Holding Inc. / Director 

3. SinoCare Group Holdings Limited / Legal 

Representative & Executive Director  

4. Asian Equity Limited / Director 

Hsiou-Wei Lin (林修葳) N/A 

Tyzz-Jiun Duh (杜紫軍) 

1. USI Corporation / Independent Director (Note: 

Currently the independent director candidate; 

shall be effective upon AGM election on June 
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Director Company Name & Position Title 

12, 2019) 

2. Macronix International Co., Ltd. / Independent 

Director (Note: Currently the independent 

director candidate; shall be effective upon 

AGM election on June 18, 2019) 

James Tai (戴興鉦) 

1. Hotel Royal Chihpen / Independent Director 

2. Tripod Technology Corporation / Independent 

Director 

3. Cheng-Da Management Consulting Co., Ltd. / 

Director 

 

 


