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Taita Chemical Company, Limited 

Procedure of the 2019 Annual General Meeting  

of Shareholders 

 

1. Announcement of the Commencement of the 

Meeting 

2. Chairperson Takes Chair 

3. Opening Speech of the Chairperson  

4. Report Items 

5. Matters for Ratification and Discussion  

6. Extemporary Motions 

7. Adjournment 
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Taita Chemical Company, Limited 

Year 2019 

Agenda of Annual General Meeting of Shareholders 

Date：Jun.24, 2019 (Monday) AM 09:00 
Location：5F., No.2, Yuanshan Rd., Niaosong Dist., 
 Kaohsiung City 833,Taiwan (R.O.C.) 
 The Kaohsiung Grand Hotel, Sung He Hall 
1. Report Items： 

(1) To report 2018 Operating results. 
(2) To report Audit Committee's Review Reports of 2018 

Financial Statement. 
(3) To report 2018 remuneration of directors and 

employees. 
(4) To report the amendment to Parliamentary Rules for 

Directors' Meetings. 
2. Matters for Ratification and Discussion： 

(1) To ratify 2018 Business Report and Financial Statements. 
(2) To ratify 2018 earnings distribution. 
(3) To approve the capitalization on part of dividends. 
(4) To approve the amendment to the Articles of 

Incorporation. 
(5) To approve the amendment to the Rules for Election of 

Directors. 
(6) To approve the amendment to the Parliamentary Rules 

for Shareholders’ Meetings. 
(7) To approve the amendment to the Operating Procedure 

for Acquisition or Disposition of Assets. 
(8) To approve the permission of directors for competitive 

actions. 
3. Extemporary Motions： 
4. Adjournment 
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I. Report Items 

Report 1 

To report 2018 operating results. 

Taita Chemical Company, Limited. 

2018 Business Report 

  In 2018, the company's net revenue for the year is NT$14.94 
billion, an increase of NT$1.81 billion, or 14%, from the previous 
year's 13.13 billion. The rate of budget achievement was 123%; 
the profit before income tax was NT$253 million, the net profit 
was NT$208 million, and the earnings per share was NT$0.63. 

  In ABS/PS products: ABS profit was good in the first half of 
the year, so the sales volume was continuously enhanced to 
increase profit; GPS/EPS was in the pursuit of sales growth 
under the effective implementation of integrated supply chain 
management. At the same time, the stock of raw materials and 
finished products were maintained below the benchmark level, 
so the impact of fluctuations in SM prices on operations were 
reduced. During the third quarter, the US-China trade war 
warmed up. The demand for the mainland ABS market was 
greatly reduced due to the US-China trade war. The market price 
also fell sharply, and ABS turned into a loss. As for GPS/EPS, it 
is less affected by the trade war. However, after the mainland 
announced anti-dumping duties on the US/Korean/Taiwan 
import SM, the Asian SM price became higher than that of 
Europe and the United States, and the Far East GPS and EPS 
export costs are high, which affects our competitiveness in the 
export market.  In the fourth quarter, the downstream demand 
gradually improved from the bottom, and the sales volume 
increased gradually. However, the price of the main raw material 
SM fell sharply from October to December, falling as much as 
US$400/MT. Although our raw materials inventory was in the 
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low position, it was still difficult to avoid the impact of falling 
prices, and operating performance was still affected. The 
performance of each product line is as follows: 

  The sales volume of ABS products was 112,000 MT, and the 
output was 111,000 MT. The production and sales volume was 
similar to last year. The annual profit was NT$$76 million. The 
sales volume of GPS/IPS products was 89,000 MT, which was 
5% higher than last year. The output was 87,000 MT, which was 
7% higher than last year and a loss of NT$ 4 million. The EPS 
production and sales volume was approximately 51,000 MT, an 
increase of 2% from last year and a loss of NT$ 9 million. The 
total sales volume of ABS/PS products was 252,000 MT, an 
increase of 4,500 MT compared with last year. The budget 
achievement rate was 99%. The output was 249,000 MT, an 
increase of 6,500 MT compared with last year. The budget 
achievement rate was 98%, the revenue was NT$12.56 billion, an 
increase of NT$779 million over last year, and the operating 
profit was NT$63 million. 

  The output of glasswool products was 7,700 MT, add 
imported rock wool, totaling 12,600 MT. The revenue was NT$ 
459 million and the profit was NT$34 million. Compared with 
last year, it increased by NT$2 million; for Cubic printing 
products, the sales volume was 112,000 JIG, and the revenue was 
NT$ 89 million. Because the amount of auto parts transfer was 
less than last year, the spread was reduced, and ended in break- 
even . 

  The company’s profit form operations add the loss of raw 
materials for the sale is NT$ 88 million. 

  The Zhongshan plant in the mainland, which is our re-
invested company, has a stable profit and reached a budget 
achievement rate of 125%. The Tianjin plant strengthened its 
integrated sales with the Zhongshan plant in the first half of the 
year. The sales volume has improved and the operation has 
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improved. However, the SM price collapsed in the fourth quarter. 
The loss still cannot be improved; Add other associates total 
recognition share of profit of subsidiaries and associates NT$55 
million.Other non-operting income and expenses was rental 
income NT$27 million, exchange income NT$66 million , loss on 
financial assets (liabilities) held for trading NT$27 million, and 
interest expenses NT$20 million. Total non-operating income 
and expense was NT$165 million. 

  Looking forward to the year of 2019, the US-China trade war 
eased at the beginning of the year and the price of the main raw 
material SM has stopped falling. The sales volume of ABS/PS 
became stable and the operation has gradually improved. 2019 
annual work focus: cautiously respond to the US-China trade 
war; ABS will increase the proportion of direct customers, PS to 
increase the ratio of profitable injection grades, EPS continues to 
develop market share in countries that our share is relatively 
lower but profitability is better. The stock of raw materials and 
finished products will be kept as low levels while maximizing 
production and sales volume and achieving maximum profit. In 
addition, glass wool continued to strengthen the sales of 
fireproof cotton products and develop six-sided coated products 
to increase domestic sales; export sales continued to increase the 
proportion of sales in Australia, New Zealand and South Africa 
to increase overall profit; and Cubic printing to strengthen non-
auto parts development; Hope the operating performance of 
each production line can be further improved and profitable. 
 
 

Chairman：Wu, Yih-Guei 

President：Wu, Pei-Chi 

Chief Accounting Office：Lin, Jin-Cai
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Report Items 

Report 2 

To report Audit Committee's Review Reports of 2018 

Financial Statement. 

 

Taita Chemical Company, Limited 

Audit Report 

This Audit Committee has audited the 2018 Business 

Report produced by the Board of Directors, the financial 

statements (including consolidated and individual financial 

statements) audited and certified by CPA Hsiu-Chun Huang and 

CPA Cheng-Chun Chiu of Deloitte Taiwan, and the proposal for 

profit distribution and found no nonconformity. In accordance 

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

219 of the Company Act, this report is presented for approval to 

AGM. 

To 

Taita Chemical Company, Limited 2019 Annual General 

Meeting of Shareholders 

 

Audit Committee, Taita Chemical Company, Limited 

Independent Director：Tyan Wen Chen 

Independent Director：Ma Yi-Kung 

Independent Director：James Yuan 

 

March 6, 2019
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Report Items 

Report 3 

To report 2018 remuneration of directors and employees. 

Description：1. Proceeded in accordance with related orders 

of the Ministry of Economic Affairs and 

Article 25 of the Articles of Incorporation of 

the Company. 

2. The compensation for employees in 2018 

will be distributed in cash at 1%, 

NT$2,559,539, of the 2018 earnings, and 

no compensation will be distributed to 

directors.  
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Report Items 

Report 4 

To report the amendment to Parliamentary Rules for 

Directors’ Meetings. 

Description：1. Part of the “Parliamentary Rules for 

Directors' Meetings” is amended in 

accordance with related laws and orders. 

2. The content of amended provisions to the 

“Parliamentary Rules for Directors' 

Meetings” is shown in the next page. 
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Taita Chemical Company, Limited 
The Amendment to the “Parliamentary Rules for Directors' Meetings” 

After amendment  Before amendment Description 
Article 3: 
The directors’ meeting shall be 
convened at least once per quarter. 
The reasons for calling a board of 
directors meeting shall be notified 
to each director at least seven (7) 
days in advance. In emergency 
circumstances, however, a meeting 
may be called at any time. 
A directors’ meeting may be 
convened in writing or by 
electronic transmission. 
(The following are omitted) 

Article 3: 
The directors’ meeting shall be 
convened at least once per quarter. 
The reasons for calling a board of 
directors meeting shall be notified 
to each director at least seven (7) 
days in advance. In emergency 
circumstances, however, a 
meeting may be called at any time. 
A directors’ meeting may be 
convened in writing or by 
electronic transmission or fax. 
(The following are omitted) 

Text 
Correction. 

Article 10: 
Except as otherwise provided by 
the acts, A directors’ meeting shall 
be called and chaired by the 
Chairman of the Board. However, 
the first directors’ meeting of each 
term of the Board shall be called 
and chaired by the director who 
received votes representing the 
largest portion of voting rights at 
the shareholders' meeting in which 
the directors were elected. If there 
are two or more directors so 
entitled to call the meeting, they 
shall choose one person by and 
from among themselves to do so. 
When the Chairman of the Board is 
on leave or for any reason is unable 
to exercise the powers of the 
chairperson, he/she shall appoint 
one (1) director to act on behalf of 
him/her. If the Chairman does not 
make such a designation, the proxy 
shall be elected by directors from 
among themselves. 

Article 10: 
A directors’ meeting shall be 
called and chaired by the 
Chairman of the Board. However, 
the first directors’ meeting of each 
term of the Board shall be called 
and chaired by the director who 
received votes representing the 
largest portion of voting rights at 
the shareholders' meeting in 
which the directors were elected. 
If there are two or more directors 
so entitled to call the meeting, they 
shall choose one person by and 
from among themselves to do so. 
 
When the Chairman of the Board 
is on leave or for any reason is 
unable to exercise the powers of 
the chairperson, he/she shall 
appoint one (1) director to act on 
behalf of him/her. If the Chairman 
does not make such a designation, 
the proxy shall be elected by 
directors from among themselves. 

Text 
Correction. 

Article 14: Article 14: Amendments 
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When the chairperson at a 
directors’ meeting is of the opinion 
that a matter has been sufficiently 
discussed to a degree of putting to a 
vote, the chairperson may 
announce the discussion closed and 
bring the matter to vote. 
When a motion comes to a vote at a 
directors’ meeting, if the 
chairperson puts the matter before 
all directors present at the meeting 
and none voices an objection, the 
motion is deemed approved. If 
there is an objection following an 
inquiry by the chairperson, One 
voting method for proposals at a 
board meeting shall be selected by 
the chairperson from the methods 
listed below: 
1. A show of hands. 
2. A vote by ballot. 
In the case of an amendment or 
substitute to a motion, the 
chairperson shall decide on the 
order of voting by combining the 
amendment or substitute with the 
same motion. However, if one of 
the motions has been approved, the 
other shall be deemed over- ruled 
and no further votes are required. 
If a vote on a motion requires 
monitoring and counting personnel, 
the chairperson shall appoint such 
personnel, providing that all 
monitoring personnel shall be 
directors. 
Results of the votes shall be 
announced on the spot and 
recorded. 
 
“All directors present at the 
meeting” referred in Paragraph 2 
exclude directors prohibited from 

When the chairperson at a 
directors’ meeting is of the 
opinion that a matter has been 
sufficiently discussed to a degree 
of putting to a vote, the 
chairperson may announce the 
discussion closed and bring the 
matter to vote. 
When a motion comes to a vote at 
a directors’ meeting, if the 
chairperson puts the matter before 
all directors present at the meeting 
and none voices an objection, the 
motion is deemed approved. 
 
 
 
 
 
 
 
In the case of an amendment or 
substitute to a motion, the 
chairperson shall decide on the 
order of voting by combining the 
amendment or substitute with the 
same motion. However, if one of 
the motions has been approved, 
the other shall be deemed over- 
ruled and no further votes are 
required. 
If a vote on a motion requires 
monitoring and counting 
personnel, the chairperson shall 
appoint such personnel, providing 
that all monitoring personnel shall 
be directors. 
Results of the votes shall be 
announced on the spot and 
recorded. 
“All directors present at the 
meeting” referred in Paragraph 2 
exclude directors prohibited from 

made in 
accordance 
with the 
amendment 
to the 
“Sample 
Template for 
XXX Co., Ltd. 
Rules of 
Procedure for 
Board of 
Directors 
Meetings” 
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exercising voting rights pursuant to 
Paragraphs 1 and 2 of Article 16 
herein. 

exercising voting rights pursuant 
to Paragraph 1 of Article 16 
herein. 

Article 16: 
If any director or a juristic person 
represented by a director is an 
interested party with respect to any 
agenda item, the director shall state 
the important aspects of the 
interested party relationship at the 
respective meeting. When the 
relationship is likely to prejudice 
the interests of the Company, the 
director may not participate in 
discussion or voting on that agenda 
item, and further, shall enter 
recusal during discussion and 
voting on that item and may not act 
as another director's proxy to 
exercise voting rights on that 
matter. 
Where the spouse, a blood relative 
within the second degree of kinship 
of a director, or any company 
which has a controlling or 
subordinate relation with a director 
has interests in the matters under 
discussion in the meeting of the 
preceding paragraph, such director 
shall be deemed to have a personal 
interest in the matter. 
The provisions of Paragraph 2 of 
Article 180 of the Company Act, as 
applied mutatis mutandis under 
Paragraph 4 of Article 206 of the 
Company Act, apply to resolutions 
of a directors’ meetings when a 
board director is prohibited by the 
preceding  two paragraphs from 
exercising voting rights. 

Article 16: 
If any director or a juristic person 
represented by a director is an 
interested party with respect to 
any agenda item, the director shall 
state the important aspects of the 
interested party relationship at the 
respective meeting. When the 
relationship is likely to prejudice 
the interests of the Company, the 
director may not participate in 
discussion or voting on that 
agenda item, and further, shall 
enter recusal during discussion 
and voting on that item and may 
not act as another director's proxy 
to exercise voting rights on that 
matter. 
 
 
 
 
 
 
 
 
 
 
The provisions of Paragraph 2 of 
Article 180 of the Company Act, as 
applied mutatis mutandis under 
Paragraph 3 of Article 206 of the 
Company Act, apply to 
resolutions of a directors’ 
meetings when a board director is 
prohibited by the preceding 
paragraph from exercising voting 
rights. 

1.Amendment
s made in 
accordance 
with the 
amendment 
to 
the ”Compan
y Act Article 
206” 
2. Text 
Correction. 

Article 17: 
Minutes shall be prepared of the 

Article 17: 
Minutes shall be prepared of the 

Text 
Correction. 
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discussions at directors’ meetings. 
The meeting minutes shall record 
the following: 
I.~VI.(omitted) 
VII.Discussion: Method of 
resolution and the result for each 
motion; a summary of the 
comments made by directors, 
experts, and other persons; the 
name of any director that is an 
interested party as referred to in 
Paragraphs 1 and 2 of the preceding 
Article, an explanation of the 
important aspects of the 
relationship of interest, the reasons 
why the director was required or 
not required to enter recusal, and 
the status of their recusal; opinions 
expressing objections or 
reservations at the meeting that 
were included in records or stated 
in writing; and any opinion issued 
in writing by an independent 
director under Paragraph 4 of 
Article 7 herein. 
VIII.Extraordinary motions: the 
name of the mover; the method of 
resolution and the result for each 
motion; a summary of the 
comments made by directors, 
experts, or other persons; the name 
of any director that is an interested 
party as referred to in Paragraphs 1 
and 2 of the preceding Article, an 
explanation of the important 
aspects of the relationship of 
interest, the reasons why the 
director was required or not 
required to enter recusal, and the 
status of their recusal; opinions 
expressing objections or 
reservations at the meeting that 
were included in records or stated 

discussions at directors’ meetings. 
The meeting minutes shall record 
the following: 
I.~VI.(omitted) 
VII.Discussion: Method of 
resolution and the result for each 
motion; a summary of the 
comments made by directors, 
experts, and other persons; the 
name of any director that is an 
interested party as referred to in 
Paragraph 1 of the preceding 
Article, an explanation of the 
important aspects of the 
relationship of interest, the 
reasons why the director was 
required or not required to enter 
recusal, and the status of their 
recusal; opinions expressing 
objections or reservations at the 
meeting that were included in 
records or stated in writing; and 
any opinion issued in writing by 
an independent director under 
Paragraph 4 of Article 7 herein. 
VIII.Extraordinary motions: the 
name of the mover; the method of 
resolution and the result for each 
motion; a summary of the 
comments made by directors, 
experts, or other persons; the 
name of any director that is an 
interested party as referred to in 
Paragraph 1 of the preceding 
Article, an explanation of the 
important aspects of the 
relationship of interest, the 
reasons why the director was 
required or not required to enter 
recusal, and the status of their 
recusal; opinions expressing 
objections or reservations at the 
meeting that were included in 
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in writing. 
IX.Other matters required to be 
recorded. 
(The following are omitted) 

records or stated in writing. 
IX.Other matters required to be 
recorded. 
(The following are omitted) 

Article 19: 
The Rules shall be enforced upon 
approval by the Board of Directors. 
The same shall apply where the 
Rules are amended. 

Article 19: 
The Rules shall be subject to 
approval by the Board of Directors 
and submitted to the latest 
shareholders’ meeting. The same 
shall apply where the Rules are 
amended. The Rules shall be 
enforced upon approval by the 
Board of Directors, provided that 
the deletion of provisions related 
to supervisors shall be enforced 
upon the Company’s 
establishment of the Audit 
Committee. 

Amendments 
made in 
accordance 
with the 
amendment 
to the 
“Sample 
Template for 
XXX Co., Ltd. 
Rules of 
Procedure for 
Board of 
Directors 
Meetings” 
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II. Matters for Ratification and Discussion  

Proposal 1 

Proposed by the Board 

To ratify 2018 Business Report and Financial Statements. 

Description: 1. The 2018 financial statements (including 

consolidated and individual financial 

statements) approved by the Board on 

March 6, 2019 are audited by CPA Hsiu-

Chun Huang and CPA Cheng-Chun Chiu 

of Deloitte Taiwan and the Audit 

Committee for the record. 

2. Please refer to p.4-6 of this Handbook for 

the 2018 Business Report and p.16-40 for 

the CPA Audit Report and the financial 

statements. 

Resolution： 
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Taita Chemical Co., Ltd. and Subsidiaries 
 
Consolidated Financial Statements for the  
Years Ended December 31, 2018 and 2017 and  
Independent Auditors’ Report 
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DECLARATION OF CONSOLIDATION OF FINANCIAL STATEMENTS OF AFFILIATES 
 
 
 
The entities that are required to be included in the combined financial statements of Taita 
Chemical Co., Ltd. as of and for the year ended December 31, 2018, under the “Criteria Governing 
Preparation of Affiliation Reports, Consolidated Business Reports and Consolidated Financial 
Statements of Affiliated Enterprises”, are the same as those included in the consolidated financial 
statements prepared in conformity with International Financial Reporting Standard 10, 
“Consolidated Financial Statements”. In addition, the information required to be disclosed in the 
combined financial statements of affiliates is included in the consolidated financial statements of 
Taita Chemical Co., Ltd. and subsidiaries.  Consequently, we did not prepare a separate set of 
combined financial statements of affiliates. 
 
 
Very truly yours, 
 
Taita Chemical Co., Ltd. 
 
By: 
 
 
 
  
Yi-Gui Wu 
Chairman 
 
March 6, 2019 
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INDEPENDENT AUDITORS’ REPORT
 
 
The Board of Directors and Shareholders 
Taita Chemical Co., Ltd. 
 
Opinion 
 
We have audited the accompanying consolidated financial statements of Taita Chemical Co., Ltd. 
and its subsidiaries (collectively referred to as the Group), which comprise the consolidated 
balance sheets as of December 31, 2018 and 2017, and 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 
(collectively referred to as the “consolidated financial statements”). 
 
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 Securities 
Issuers 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. 
 
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 Group in accordance with The Norm 
of Professional Ethics for 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 
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matters. 
 
Key audit matters for the Group’s consolidated financial statements for the year ended December 
31, 2018 are stated as follows: 
 
Occurrence of Revenue Recognition - Sales Revenue from Specific Customer 
 
For the year ended December 31, 2018, the Group’s consolidated sales revenue was NT$ 
21,683,702 thousand, which was approximately 9% higher than the consolidated sales revenue 
for the year ended December 31, 2017, which was NT$ 19,821,042 thousand. The Group’s sales 
revenue growth is affected by market demand and rising prices in the international crude oil 
market. The increase in sales revenue was primarily concentrated on specific customers. The sales 
revenue of these customers for the year ended December 31, 2018 was NT$ 6,025,712 thousand, 
accounting for approximately 28% of the total sales revenue. The Group recognized sales revenue 
from these customers when performance obligations of the contract are satisfied, which can have 
a significant influence on the consolidated financial statements. Thus, we identified sales revenue 
as one of the key audit matters. 
 
For accounting policies and judgments related to revenue recognition, refer to Notes 4 and 27 to 
the consolidated financial statements.  
 
Our main audit procedures performed in respect of the above key audit matter included the 
following: 
 
1. We understood and tested the design and operating effectiveness of revenue recognition and 

evaluated the appropriateness of accounting policies on revenue recognition used by the 
Group’s management.  

 
2. We sampled the transaction documents of sales revenue from these specific customers, 

including purchase orders, shipping documents, export documents, and cash collection 
documents, to confirm the authenticity of revenue recognition.  

 
3. We sampled sales returns and allowances and cash collections subsequent to the balance 

sheet date to verify whether they were normal or abnormal. 
 
Estimation of Inventory Write-downs 
 
As of December 31, 2018, the carrying amount of inventory was NT$ 1,159,524 thousand (i.e. the 
gross amount of inventory was NT$1,218,708 thousand with a deduction of NT$59,184 thousand 
for inventory valuation allowance) and was accounted for 13% of the total assets.  
 
Inventories of the Group are stated on the lower of cost or net realizable value. The net realizable 
value is subject to price fluctuations of styrene monomer. With volatile oil prices worldwide, such 
valuation of inventory requires significant judgment from management. Thus, we identified 
inventory write-downs as one of the key audit matters. 
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For accounting policies and critical accounting judgments and key sources of estimation 
uncertainty related to the estimation of inventory write-downs, refer to Notes 4, 5 and 14 to the 
consolidated financial statements. 
 
Our main audit procedures performed in respect of the above key audit matter included the 
following: 
 
1. We understood and evaluated the reasonableness of the Group's policy and methods of the 

allowance for losses on inventory. 
 
2. We obtained the evaluation documents of the allowance for losses on inventory from 

management. We sampled and inspected the latest inventory quotations or sales invoices to 
verify the basis and appropriateness of the evaluation. 

 
3. By performing a year-end inventory observation, we understood the inventory status and 

evaluated the reasonableness of the allowance for losses on inventory. 
 
Other Matter 
 
We have also audited the parent company only financial statements of Taita Chemical Co., Ltd. 
as of and for the years ended December 31, 2018 and 2017 on which we have issued an unmodified 
report. 
 
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 Securities Issuers and IFRS, IAS, IFRIC, and 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 
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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. 
 
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 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 group audit. 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. 
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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 Hsiu-
Chun Huang and Cheng-Chun Chiu. 
 
 
 
 
 
Deloitte & Touche 
Taipei, Taiwan 
Republic of China 
 
March 6, 2019 

Notice to Readers 
 
The accompanying consolidated financial statements are intended only to present the consolidated financial 
position, financial performance and cash flows in accordance with accounting principles and practices 
generally accepted in the Republic of China and not those of any other jurisdictions. The standards, 
procedures and practices to audit such consolidated financial statements are those generally applied in the 
Republic of China.  
 
For the convenience of readers, the independent auditors’ report and the accompanying consolidated 
financial statements have been translated into English from the original Chinese version prepared and used 
in the Republic of China. If there is any conflict between the English version and the original Chinese 
version or any difference in the interpretation of the two versions, the Chinese-language independent 
auditors’ report and consolidated financial statements shall prevail.  
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TAITA CHEMICAL CO., LTD. AND SUBSIDIARIES 
 
CONSOLIDATED BALANCE SHEETS 
DECEMBER 31, 2018 AND 2017 
(In Thousands of New Taiwan Dollars) 
 
  2018  2017 
ASSETS  Amount  %  Amount  % 
         
CURRENT ASSETS         

Cash and cash equivalents (Note 3, 4 and 6)    $ 602,671     7    $ 504,846     6 
Financial assets at fair value through profit or loss - current (Note 3, 4 and 7)     404,219     5     306,110     4 
Financial assets at amortized cost - current (Note 3, 4, 9 and 34)     94,636     1     -     - 
Debt investments with no active market - current (Note 3, 4, 12 and 34)     -     -     92,292     1 
Notes receivable (Note 3, 4 and 13)     674,101     8     680,817     8 
Accounts receivable (Note 3, 4 and 13)     2,232,892     26     2,226,772     25 
Accounts receivable from related parties (Note 3, 4, 13 and 33)     32,876     -     4,058     - 
Other receivables (Note 3, 4 and 13)     100,356     1     117,172     1 
Other receivables from related parties (Note 3, 4, 13 and 33)     3,918     -     5,803     - 
Current tax assets (Note 29)     2,560     -     778     - 
Inventories (Note 5 and 14)     1,159,524     13     1,263,858     14 
Prepayments and Other current assets (Notes 20, 21 and 34)     83,847     1     110,718     1 

                     
Total current assets     5,391,600     62     5,313,224     60 

                     
NON-CURRENT ASSETS         

Financial assets at fair value through other comprehensive income - non-current (Note 
3, 4 and 8)     182,836     2     -     - 

Available-for-sale financial assets - non-current (Note 3, 4 and 10)     -     -     242,944     3 
Financial assets measured at cost - non-current (Note 3, 4 and 11)     -     -     2,683     - 
Investments accounted for using the equity method (Note 5 and 16)     498,990     6     524,732     6 
Property, plant and equipment (Note 17, 21, 33 and 34)     2,373,653     27     2,418,756     28 
Investment properties (Notes 18, 21 and 34)     108,178     1     108,178     1 
Other intangible assets (Note 19)     9,668     -     11,068     - 
Deferred tax assets (Note 29)     103,757     1     129,546     2 
Long-term prepayments for leases (Notes 20, 21 and 34)     35,217     1     37,082     - 
Other non-current assets (Note 34)     23,647     -     23,222     - 

                     
Total non-current assets     3,335,946     38     3,498,211     40 

                     
TOTAL    $ 8,727,546     100    $ 8,811,435     100 
         
         
LIABILITIES AND EQUITY         
         
CURRENT LIABILITIES         

Short-term borrowings (Notes 17, 18, 20, 21 and 34)    $ 2,004,800     23    $ 1,071,568     12 
Short-term bills payable (Note 21)     20,000     -     189,923     2 
Financial liabilities at fair value through profit or loss - current (Notes 4 and 7)     -     -     624     - 
Accounts payable (Note 22)     922,418     11     1,443,241     17 
Accounts payable from related parties (Notes 22 and 33)     390     -     495     - 
Other payables (Note 23)     314,760     4     327,767     4 
Other payables from related parties (Note 33)     7,187     -     8,588     - 
Current tax liabilities (Note 29)     7,746     -     74,505     1 
Provisions - current (Note 24)     -     -     1,179     - 
Refund liabilities- current (Note 24)     806     -     -     - 
Other current liabilities     38,603     -     14,663     - 

                     
Total current liabilities     3,316,710     38     3,132,553     36 

                     
NON-CURRENT LIABILITIES         

Long-term borrowings (Notes 17, 18, 20, 21 and 34)     1,000,000     11     1,000,000     11 
Deferred tax liabilities (Note 29)     151,418     2     161,402     2 
Net defined benefit liabilities - non-current (Note 25 )     262,226     3     604,347     7 
Other non-current liabilities     5,235     -     7,583     - 

                     
Total non-current liabilities     1,418,879     16     1,773,332     20 

                     
    Total liabilities     4,735,589     54     4,905,885     56 

                     
EQUITY ATTRIBUTABLE TO OWNERS OF THE COMPANY (Note 26)         

Share capital     3,276,518     38     3,276,518     37 
Capital surplus     779     -     469     - 
Retained earnings         

Legal reserve     21,220     -     -     - 
Special reserve     308,061     3     308,061     4 
Unappropriated earnings     402,112     5     197,920     2 

Total retained earnings     731,393     8     505,981     6 
Other equity     (16,733)     -     122,582     1 

                     
Total equity     3,991,957     46     3,905,550     44 

                     
TOTAL    $ 8,727,546     100    $ 8,811,435     100 
 
 
 
The accompanying notes are an integral part of the consolidated financial statements. 
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TAITA CHEMICAL CO., LTD. AND SUBSIDIARIES 
 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017 
(In Thousands of New Taiwan Dollars, Except Earnings Per Share) 
 
 
  2018  2017 
  Amount  %  Amount  % 
         
NET REVENUE (Notes 4, 24, 27 and 33)    $ 21,683,702     100    $ 19,821,042     100 
                     
OPERATING COSTS (Notes 14, 25, 28 and 33)     20,639,959     95     18,387,338     92 
                     
GROSS PROFIT     1,043,743     5     1,433,704     8 
                     
OPERATING EXPENSES (Notes 13, 25, 28 and 33)         

Selling and marketing expenses     543,956     2     523,996     3 
General and administrative expenses     199,092     1     212,471     1 
Research and development expenses     23,077     -     21,291     - 

                     
Total operating expenses     766,125     3     757,758     4 

                     
PROFIT FROM OPERATIONS     277,618     2     675,946     4 
                     
NON-OPERATING INCOME AND EXPENSES 

(Notes 7, 10, 11, 16, 17, 18, 28 and 33)         
Other income     64,920     -     89,154     - 
Other gains and losses     34,813     -     (75,913)     - 
Share of profit of associates     9,250     -     37,599     - 
Finance costs     (55,349)     -     (48,934)     - 

                     
Total non-operating income and expenses     53,634     -     1,906     - 

                     
PROFIT BEFORE INCOME TAX     331,252     2     677,852     4 
                     
INCOME TAX EXPENSE (Note 29)     123,279     1     175,773     1 
                     
NET PROFIT FOR THE YEAR     207,973     1     502,079     3 
                     
OTHER COMPREHENSIVE INCOME (LOSS) 

(Notes 16, 25, 26 and 29)         
Items that will not be reclassified subsequently 

to profit or loss:         
Remeasurement of defined benefit plans     10,196     -     (16,836)     - 

 
(Continued) 
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TAITA CHEMICAL CO., LTD. AND SUBSIDIARIES 
 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017 
(In Thousands of New Taiwan Dollars, Except Earnings Per Share) 
 
  2018  2017 
  Amount  %  Amount  % 
         

Unrealized loss on investments in equity 
instruments at fair value through other 
comprehensive income     (64,111)     (1)     -     - 

Share of the other comprehensive loss of 
associates accounted for using the equity 
method - unrealized loss on investments in 
equity instruments at fair value through 
other comprehensive income     (19,147)     -     -     - 

Share of the other comprehensive income 
(loss) of associates accounted for using the 
equity method - remeasurement of defined 
benefit plans     619     -     (306)     - 

Income tax relating to items that will not be 
reclassified subsequently to profit or loss     4,287     -     2,862     - 
     (68,156)     (1)     (14,280)     - 

Items that may be reclassified subsequently to 
profit or loss:         
Exchange differences on translating the 

financial statement of foreign operations     (64,480)     -     17,342     - 
Unrealized gain on available-for-sale financial 

assets     -     -     12,684     - 
Share of the other comprehensive loss of 

associates accounted for using the equity 
method - exchange differences on 
translating the financial statement of 
foreign operations     (1,852)     -     (408)     - 

Share of the other comprehensive income of 
associates accounted for using the equity 
method - unrealized gain on available-for-
sale financial assets     -     -     12,038     - 

Income tax relating to items that may be 
reclassified subsequently to profit or loss     10,215     -     (3,023)     - 
     (56,117)     -     38,633     - 

                     
Other comprehensive (loss) income for the 

year, net of income tax     (124,273)     (1)     24,353     - 
                     
TOTAL COMPREHENSIVE INCOME FOR THE 

YEAR    $ 83,700     -    $ 526,432     3 
         
EARNINGS PER SHARE (Note 30)         

Basic    $ 0.63      $ 1.53   
Diluted    $ 0.63      $ 1.53   

 
 
The accompanying notes are an integral part of the consolidated financial statements. (Concluded) 
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TAITA CHEMICAL CO., LTD. AND SUBSIDIARIES 
 
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY  
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017 
(In Thousands of New Taiwan Dollars) 

  
 

Equity Attributable to Owners of the Company (Notes 3, 4, 16, 25 and 26)   
                    Other Equity   
                             
                        Unrealized      
                        Gain (Loss) on     
                        Financial     
            Retained Earnings (Accumulated Deficits)  Exchange   Unrealized   Assets at Fair     

      Capital Surplus      Unappropriated    
Differences 

on   
Gain (Loss) 

on  Value Through     

  Share Capital - Ordinary  Long-term          Earnings    

Translating 
the Financial 
Statements of  Available-for-  Other     

  Shares (In    Equity  Unpaid      Special  (Accumulated     Foreign  sale Financial  Comprehensive     
   Thousands)  Amount  Investment  Dividends  Total  Legal Reserve  Reserve  Deficits)  Total  Operations  Assets  Income  Total  Total Equity 
                             
BALANCE AT JANUARY 1, 2017     327,652    $ 3,276,518    $ 469    $ -    $ 469    $ -    $ 308,061    $ (289,879)    $ 18,182    $ (92,295)    $ 176,244    $ -    $ 83,949    $ 3,379,118 
                                                                       
Net profit for the year ended 

December 31, 2017     -     -     -     -     -     -     -     502,079     502,079     -     -     -     -     502,079 
                                                                       
Other comprehensive income 

(loss) for the year ended 
December 31, 2017, net of 
income tax     -     -     -     -     -     -     -     (14,280)     (14,280)     13,911     24,722     -     38,633     24,353 

                                                                       
Total comprehensive income for 

the year ended December 31, 
2017     -     -     -     -     -     -     -     487,799     487,799     13,911     24,722     -     38,633     526,432 

                                                                       
BALANCE AT DECEMBER 31, 

2017     327,652     3,276,518     469     -     469     -     308,061     197,920     505,981     (78,384)     200,966     -     122,582     3,905,550 
                                                                       
Effect of retrospective application     -     -     -     -     -     -     -     2,555     2,555     -     (200,966)     200,808     (158)     2,397 
                                                                       
BALANCE AT JANUARY 1, 2018, 

AS RESTATED     327,652     3,276,518     469     -     469     -     308,061     200,475     508,536     (78,384)     -     200,808     122,424     3,907,947 
                                                                       
Appropriation of 2017 earnings                             

Legal reserve     -     -     -     -     -     21,220     -     (21,220)     -     -     -     -     -     - 
                                                                       
Changes in capital surplus     -     -     14     296     310     -     -     -     -     -     -     -     -     310 
                                                                       
Net profit for the year ended 

December 31, 2018     -     -     -     -     -     -     -     207,973     207,973     -     -     -     -     207,973 
                                                                       
Other comprehensive income 

(loss) for the year ended 
December 31, 2018, net of 
income tax     -     -     -     -     -     -     -     14,884     14,884     (56,117)     -     (83,040)     (139,157)     (124,273) 

                                                                       
Total comprehensive income (loss) 

for the year ended December 31, 
2018     -     -     -     -     -     -     -     222,857     222,857     (56,117)     -     (83,040)     (139,157)     83,700 

                                                                       
BALANCE AT DECEMBER 31, 

2018     327,652    $ 3,276,518    $ 483    $ 296    $ 779    $ 21,220    $ 308,061    $ 402,112    $ 731,393    $ (134,501)    $ -    $ 117,768    $ (16,733)    $ 3,991,957 
 
 
The accompanying notes are an integral part of the financial statements. 
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TAITA CHEMICAL CO., LTD. AND SUBSIDIARIES 
 
CONSOLIDATED STATEMENTS OF CASH FLOWS 
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017 
(In Thousands of New Taiwan Dollars) 
  2018  2017 
CASH FLOWS FROM OPERATING ACTIVITIES     

Profit before income tax    $ 331,252    $ 677,852 
Adjustments for:     

Depreciation expenses     194,604     180,844 
Amortization expenses     3,167     5,091 
Expected credit loss     1,434     8,113 
Net (gain) loss on fair value change of financial assets and 

liabilities at fair value through profit or loss     (22,937)     28,343 
Finance costs     55,349     48,934 
Interest income     (12,922)     (12,461) 
Dividend income     (4,444)     (7,262) 
Share of profit of associates     (9,250)     (37,599) 
Loss on disposal of property, plant and equipment     1,054     1,155 
Amortization of prepayments for leases     1,244     1,229 
Gain on disposal of investments     -     (3,311) 
Impairment loss recognized on financial assets     -     3,035 
Write-down of inventories     35,632     5,400 
Net loss (gain) on foreign currency exchange     2,879     (7,614) 
Recognition of refund liabilities     10,493     - 
Recognition of provisions     -     9,490 

Changes in operating assets and liabilities     
Financial instruments at fair value through profit or loss     -     67,739 
Financial assets at fair value through profit or loss     (75,296)     - 
Notes receivable     (7,235)     (133,031) 
Accounts receivable     (33,039)     (636,562) 
Accounts receivable from related parties     (28,818)     9,572 
Other receivables     17,463     (33,415) 
Other receivables from related parties     1,878     1,106 
Inventories     52,579     119,695 
Prepayments     21,025     11,963 
Other current assets     684     788 
Accounts payable     (517,766)     241,234 
Accounts payable from related parties     (105)     6 
Other payables     (10,546)     72,316 
Other payables from related parties     (1,395)     (13,321) 
Other current liabilities     24,712     (960) 
Net defined benefit liabilities     (331,925)     (79,783) 

Cash (used in) generated from operations     (300,229)     528,586 
Interest received     12,920     12,667 
Interest paid     (55,000)     (51,506) 
Income tax paid     (161,083)     (69,380) 

           
Net cash (used in) generated from operating activities     (503,392)     420,367 

(Continued) 
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TAITA CHEMICAL CO., LTD. AND SUBSIDIARIES 
 
CONSOLIDATED STATEMENTS OF CASH FLOWS 
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017 
(In Thousands of New Taiwan Dollars) 

  2018  2017 
CASH FLOWS FROM INVESTING ACTIVITIES     

Reduction of capital by returning cash of financial assets at fair 
value through other comprehensive income     1,185     - 

Purchases of financial assets at amortized cost     (3,146)     - 
Proceeds from disposal of available-for-sale financial assets     -     6,737 
Decrease in debt investments with no active market     -     9,956 
Payments for property, plant and equipment     (159,922)     (162,378) 
Proceeds from disposal of property, plant and equipment     44     194 
(Increase) decrease in refundable deposits     (425)     356 
Payments for intangible assets     (1,767)     - 
Dividends received     19,071     23,356 

           
Net cash used in investing activities     (144,960)     (121,779) 

           
CASH FLOWS FROM FINANCING ACTIVITIES     

Increase (decrease) in short-term borrowings     907,525     (237,534) 
Decrease in short-term bills payable     (170,000)     (160,000) 
Proceeds from long-term borrowings     3,400,000     8,100,000 
Repayments of long-term borrowings     (3,400,000)     (8,100,000) 
Decrease in other non-current liabilities     (2,276)     (1,178) 

           
Net cash generated from (used in) financing activities     735,249     (398,712) 

           
EFFECTS OF EXCHANGE RATE CHANGES ON THE BALANCE 

OF CASH AND CASH EQUIVALENTS HELD IN FOREIGN 
CURRENCIES     10,928     (1,653) 

           
NET INCREASE (DECREASE) IN CASH AND CASH 

EQUIVALENTS     97,825     (101,777) 
           
CASH AND CASH EQUIVALENTS AT THE BEGINNING OF 

THE YEAR     504,846     606,623 
           
CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR    $ 602,671    $ 504,846 
 
 
The accompanying notes are an integral part of the consolidated financial statements. (Concluded) 
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INDEPENDENT AUDITORS’ REPORT
 
 
The Board of Directors and Shareholders 
Taita Chemical Co., Ltd. 
 
Opinion 
 
We have audited the accompanying financial statements of Taita Chemical Co., Ltd. (the “Company”), 
which comprise the balance sheets as of December 31, 2018 and 2017, and the statements of 
comprehensive income, changes in equity and cash flows for the years then ended, and the notes to the 
financial statements, including a summary of significant accounting policies (collectively referred to as 
the “financial statements”). 
 
In our opinion, the accompanying financial statements present fairly, in all material respects, the 
financial position of the Company as of December 31, 2018 and 2017, and its financial performance and 
its cash flows for the years then ended in accordance with the Regulations Governing the Preparation 
of Financial Reports by Securities Issuers. 
 
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 Financial Statements section of our report. We are independent of 
the Company in accordance with The Norm of Professional Ethics for 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 financial statements for the year ended December 31, 2018. These matters were addressed 
in the context of our audit of the financial statements as a whole, and in forming our opinion thereon, 
and we do not provide a separate opinion on these matters. 
 
Key audit matters for the Company’s financial statements for the year ended December 31, 2018 are 
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stated as follows:  
 
Occurrence of Revenue Recognition - Sales Revenue from Specific Customer 
 
For the year ended December 31, 2018, the Company’s sales revenue was NT$ 14,943,406 thousand, 
which was approximately 14% higher than the sales revenue for the year ended December 31, 2017, 
which was NT$ 13,132,796 thousand. The Company’s sales revenue growth is affected by market 
demand and rising prices in the international crude oil market. The increase in sales revenue was 
primarily concentrated on specific customers. The sales revenue of these customers for the year ended 
December 31, 2018 was NT$ 4,433,671 thousand, accounting for approximately 30% of the total sales 
revenue. The Company recognized sales revenue from these customers when performance obligations 
of the contract are satisfied, which can have significant influence on the financial statements. Thus, we 
identified sales revenue as one of the key audit matters. 
For accounting policies and judgments related to revenue recognition, refer to Notes 4 and 25 to the 
financial statements.  
 
Our main audit procedures performed in respect of the above key audit matter included the following: 
 
1. We understood and tested the design and operating effectiveness of revenue recognition and 

evaluated the appropriateness of accounting policies on revenue recognition used by the 
Company’s management.  

 
2. We sampled the transaction documents of sales revenue from these specific customers, including 

purchase orders, shipping documents, export documents, and cash collection documents, to 
confirm the authenticity of revenue recognition.  

 
3. We sampled sales returns and allowances and cash collections subsequent to the balance sheet date 

to verify whether they were normal or abnormal. 
 
Estimation of Inventory Write-downs 
 
As of December 31, 2018, the carrying amount of inventory was NT$ 659,525 thousand (i.e. the gross 
amount of inventory was NT$684,745 thousands with a deduction of NT$25,220 thousands for 
inventory valuation allowance) and was accounted for 9％ of the total assets.  
 
Inventories of the Company are stated on the lower of cost or net realizable value. The net realizable 
value is subject to price fluctuations of styrene monomer. With volatile oil prices worldwide, such 
valuation of inventory requires significant judgment from management. Thus, we identified inventory 
write-downs as one of the key audit matters. 
 
For accounting policies and critical accounting judgments and key sources of estimation uncertainty 
related to the estimation of inventory write-downs, refer to Notes 4, 5 and 14 to the financial statements. 
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Our main audit procedures performed in respect of the above key audit matter included the following: 
 
1. We understood and evaluated the reasonableness of the Company’s policy and methods of the 

allowance for losses on inventory. 
 
2. We obtained the evaluation documents of the allowance for losses on inventory from management. 

We sampled and inspected the latest inventory quotations or sales invoices to verify the basis and 
appropriateness of the evaluation. 

 
3. By performing a year-end inventory observation, we understood the inventory status and 

evaluated the reasonableness of the allowance for losses on inventory. 
 
Responsibilities of Management and Those Charged with Governance for the Financial Statements 
 
Management is responsible for the preparation and fair presentation of the financial statements in 
accordance with the Regulations Governing the Preparation of Financial Reports by Securities Issuers, 
and for such internal control as management determines is necessary to enable the preparation of 
financial statements that are free from material misstatement, whether due to fraud or error. 
 
In preparing the financial statements, management is responsible for assessing the Company’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 Company 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 
Company’s financial reporting process. 
 
Auditors’ Responsibilities for the Audit of the Financial Statements 
 
Our objectives are to obtain reasonable assurance about whether the 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 financial statements. 
 
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 financial statements, whether due to 

fraud or error, design and perform audit procedures responsive to those risks, and obtain audit 
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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 Company’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 Company’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 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 Company 
to cease to continue as a going concern. 

 
5. Evaluate the overall presentation, structure and content of the financial statements, including the 

disclosures, and whether the 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 information of entities or 

business activities within the Company to express an opinion on the financial statements. We are 
responsible for the direction, supervision, and performance of the audit. 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 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 
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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 Hsiu-Chun 
Huang and Cheng-Chun Chiu. 
 
 
 
 
Deloitte & Touche 
Taipei, Taiwan 
Republic of China 
 
March 6, 2019 
 
 
 
 
 
 
 
 
 

Notice to Readers 
 
The accompanying financial statements are intended only to present the financial position, financial performance 
and cash flows in accordance with accounting principles and practices generally accepted in the Republic of China 
and not those of any other jurisdictions. The standards, procedures and practices to audit such financial 
statements are those generally applied in the Republic of China. 
 
For the convenience of readers, the independent auditors’ report and the accompanying financial statements have 
been translated into English from the original Chinese version prepared and used in the Republic of China. If 
there is any conflict between the English version and the original Chinese version or any difference in the 
interpretation of the two versions, the Chinese-language independent auditors’ report and financial statements 
shall prevail. 
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TAITA CHEMICAL CO., LTD. 
 
BALANCE SHEETS 
DECEMBER 31, 2018 AND 2017 
(In Thousands of New Taiwan Dollars) 
  2018  2017 
ASSETS  Amount  %  Amount  % 
         
CURRENT ASSETS         

Cash and cash equivalents (Note 3, 4 and 6)    $ 83,628     1    $ 72,610     1 
Financial assets at fair value through profit or loss - current (Note 3, 4 and 7)     404,219     6     306,110     4 
Financial assets at amortized cost - current (Note 3, 4, 9 and 32)     3,000     -     -     - 
Debt investments with no active market - current (Note 3, 4, 12 and 32)     -     -     3,000     - 
Notes receivable (Note 3, 4 and 13)     53,235     1     37,929     - 
Accounts receivable (Note 3, 4 and 13)     1,489,787     20     1,472,047     20 
Accounts receivable from related parties (Note 3, 4, 13 and 31)     155,423     2     62,872     1 
Other receivables (Note 3, 4 and 13)     100,376     1     62,542     1 
Other receivables from related parties (Note 3, 4, 13 and 31)     176,832     2     165,599     2 
Current tax assets (Note 27)     2,560     -     778     - 
Inventories (Notes 5 and 14)     659,525     9     899,437     12 
Prepayments     57,943     1     81,713     1 
Other current assets     315     -     896     - 

                     
Total current assets     3,186,843     43     3,165,533     42 

                     
NON-CURRENT ASSETS         

Financial assets at fair value through other comprehensive income - non-current (Note 3, 4 and 8)     180,281     3     -     - 
Available-for-sale financial assets - non-current (Note 3, 4 and 10)     -     -     242,944     3 
Financial assets measured at cost - non-current (Note 3, 4 and 11)     -     -     1,700     - 
Investments accounted for using the equity method (Note 5 and 15)     1,870,001     25     1,910,046     25 
Property, plant and equipment (Notes 16, 19, 31 and 32)     1,934,916     26     1,947,650     26 
Investment properties (Notes 17, 19 and 32)     108,178     2     108,178     2 
Other intangible assets (Note 18)     9,668     -     11,068     - 
Deferred tax assets (Notes 27)     95,492     1     118,601     2 
Other non-current assets (Note 32)     23,580     -     23,176     - 

                     
Total non-current assets     4,222,116     57     4,363,363     58 

                     
TOTAL    $ 7,408,959     100    $ 7,528,896     100 
         
LIABILITIES AND EQUITY         
         
CURRENT LIABILITIES         

Short-term borrowings (Notes 16, 17 and 19)    $ 1,080,000     15    $ 120,000     2 
Short-term bills payable (Note 19)     20,000     -     189,923     3 
Financial liabilities at fair value through profit or loss - current (Notes 4 and 7)     -     -     624     - 
Accounts payable (Note 20)     632,911     9     1,238,591     16 
Accounts payable from related parties (Notes 20 and 31)     390     -     495     - 
Other payables (Note 21)     228,144     3     247,530     3 
Other payables from related parties (Note 31)     6,978     -     8,385     - 
Current tax liabilities (Note 27)     1,181     -     37,888     1 
Provisions - current (Note 22)     -     -     1,179     - 
Refund liabilities- current (Note 22)     806     -     -     - 
Other current liabilities     31,919     -     11,502     - 

                     
Total current liabilities     2,002,329     27     1,856,117     25 

                     
NON-CURRENT LIABILITIES         

Long-term borrowings (Notes 16, 17, 19 and 32)     1,000,000     13     1,000,000     13 
Deferred tax liabilities (Note 27)     151,418     2     161,402     2 
Net defined benefit liabilities - non-current (Note 23)     262,226     4     604,347     8 
Other non-current liabilities     1,029     -     1,480     - 

                     
Total non-current liabilities     1,414,673     19     1,767,229     23 

                     
    Total liabilities     3,417,002     46     3,623,346     48 

                     
EQUITY (Note 24)         

Share capital     3,276,518     44     3,276,518     43 
Capital surplus     779     -     469     - 
Retained earnings         

Legal reserve     21,220     -     -     - 
Special reserve     308,061     4     308,061     4 
Unappropriated earnings     402,112     6     197,920     3 

Total retained earnings     731,393     10     505,981     7 
Other equity     (16,733)     -     122,582     2 

                     
Total equity     3,991,957     54     3,905,550     52 

                     
TOTAL    $ 7,408,959     100    $ 7,528,896     100 
The accompanying notes are an integral part of the financial statements. 
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TAITA CHEMICAL CO., LTD. 
 
STATEMENTS OF COMPREHENSIVE INCOME 
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017 
(In Thousands of New Taiwan Dollars, Except Earnings Per Share) 
  2018  2017 
  Amount  %  Amount  % 
         
NET REVENUE (Notes 4, 22, 25 and 31)    $ 14,943,406     100    $ 13,132,796     100 
                     
OPERATING COSTS (Notes 14, 23, 26 and 31)     14,252,749     95     12,055,131     92 
                     
GROSS PROFIT     690,657     5     1,077,665     8 
                     
UNREALIZED LOSS (GAIN) ON 

TRANSACTIONS WITH SUBSIDIARIES     1,852     -     (606)     - 
                     
OPERATING EXPENSES (Notes 13, 23, 26 and 31)         

Selling and marketing expenses     454,722     3     443,763     4 
General and administrative expenses     126,781     1     134,397     1 
Research and development expenses     23,077     -     21,291     - 

                     
Total operating expenses     604,580     4     599,451     5 

                     
PROFIT FROM OPERATIONS     87,929     1     477,608     3 
                     
NON-OPERATING INCOME AND EXPENSES 

(Notes 7, 10, 15, 17, 26 and 31)         
Other income     59,031     -     51,276     1 
Other gains and losses     77,890     1     (91,966)     (1) 
Share of profit of subsidiaries and associates     56,112     -     162,782     1 
Finance costs     (27,567)     -     (25,151)     - 

                     
Total non-operating income and expenses     165,466     1     96,941     1 

                     
PROFIT BEFORE INCOME TAX     253,395     2     574,549     4 
                     
INCOME TAX EXPENSE (Note 27)     (45,422)     -     (72,470)     - 
                     
NET PROFIT FOR THE YEAR     207,973     2     502,079     4 
                     
OTHER COMPREHENSIVE INCOME (LOSS) 

(Notes 15, 23, 24 and 27)         
Items that will not be reclassified subsequently 

to profit or loss:         
Remeasurement of defined benefit plans     10,196     -     (16,836)     - 
Unrealized loss on investments in equity 

instruments at fair value through other 
comprehensive income     (63,510)     (1)     -     - 

 (Continued) 
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TAITA CHEMICAL CO., LTD. 
 
STATEMENTS OF COMPREHENSIVE INCOME 
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017 
(In Thousands of New Taiwan Dollars, Except Earnings Per Share) 
  2018  2017 
  Amount  %  Amount  % 

Share of the other comprehensive loss of 
subsidiaries and associates accounted for 
using the equity method - unrealized loss 
on investments in equity instruments at fair 
value through other comprehensive income     (19,748)     -     -     - 

Share of the other comprehensive income 
(loss) of associates accounted for using the 
equity method - remeasurement of defined 
benefit plans     619     -     (306)     - 

Income tax relating to items that will not be 
reclassified subsequently to profit or loss     4,287     -     2,862     - 
     (68,156)     (1)     (14,280)     - 

Items that may be reclassified subsequently to 
profit or loss:         
Exchange differences on translating the 

financial statement of foreign operations     (65,846)     -     17,783     - 
Unrealized gain on available-for-sale financial 

assets     -     -     12,684     - 
Share of the other comprehensive loss of 

associates accounted for using the equity 
method - exchange differences on 
translating the financial statement of 
foreign operations     (486)     -     (849)     - 

Share of the other comprehensive income of 
associates accounted for using the equity 
method - unrealized gain on available-for-
sale financial assets     -     -     12,038     - 

Income tax relating to items that may be 
reclassified subsequently to profit or loss     10,215     -     (3,023)     - 
     (56,117)     -     38,633     - 

                     
Other comprehensive (loss) income for the 

year, net of income tax     (124,273)     (1)     24,353     - 
                     
TOTAL COMPREHENSIVE INCOME FOR THE 

YEAR    $ 83,700     1    $ 526,432     4 
 
EARNINGS PER SHARE (Note 28)         

Basic    $ 0.63      $ 1.53  
 
 $ - 

Diluted    $ 0.63      $ 1.53  
 
 $ - 

The accompanying notes are an integral part of the financial statements. (Concluded) 
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TAITA CHEMICAL CO., LTD. 
STATEMENTS OF CHANGES IN EQUITY  

FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017 

(In Thousands of New Taiwan Dollars) 
                    Other Equity (Note 24)   

            Retained Earnings (Notes 23 and 24)  

Exchange 
Differences 

on 
Translating 

the  Unrealized   

Unrealized 
Gain (Loss) 
on Financial 
Assets at Fair     

  Share Capital - Ordinary  Capital Surplus (Note 24)      Unappropriated    Financial   
Gain (Loss) 

on  
Value 

Through     
  (Note 24)  Long-term          Earnings    Statements of  Available-for-  Other     

  Shares (In    Equity  Unpaid       Special  (Accumulated     Foreign  sale Financial  
Comprehensiv

e     
  Thousands)  Amount  Investment  Dividends  Total  Legal Reserve   Reserve  Deficits)  Total  Operations  Assets  Income  Total  Total Equity 
                             
BALANCE AT JANUARY 1, 2017     327,652    $ 3,276,518    $ 469    $ -    $ 469    $ -    $ 308,061    $ (289,879)    $ 18,182    $ (92,295)    $ 176,244    $ -    $ 83,949    $ 3,379,118 
                                                                       
Net profit for the year ended 

December 31, 2017     -     -     -     -     -     -     -     502,079     502,079     -     -     -     -     502,079 
                                                                       
Other comprehensive income 

(loss) for the year ended 
December 31, 2017, net of 
income tax     -     -     -     -     -     -     -     (14,280)     (14,280)     13,911     24,722     -     38,633     24,353 

                                                                       
Total comprehensive income for 

the year ended December 31, 
2017     -     -     -     -     -     -     -     487,799     487,799     13,911     24,722     -     38,633     526,432 

                                                                       
BALANCE AT DECEMBER 31, 

2017     327,652     3,276,518     469     -     469     -     308,061     197,920     505,981     (78,384)     200,966     -     122,582     3,905,550 
                                                                       
Effect of retrospective application     -     -     -     -     -     -     -     2,555     2,555     -     (200,966)     200,808     (158)     2,397 
                                                                       
BALANCE AT JANUARY 1, 2018 

AS RESTATED     327,652     3,276,518     469     -     469     -     308,061     200,475     508,536     (78,384)     -     200,808     122,424     3,907,947 
                                                                       
Appropriation of 2017 earnings                             

Legal reserve     -     -     -     -     -     21,220     -     (21,220)     -     -     -     -     -     - 
                                                                       
Changes in capital surplus     -     -     14     296     310     -     -     -     -     -     -     -     -     310 
                                                                       
Net profit for the year ended 

December 31, 2018     -     -     -     -     -     -     -     207,973     207,973     -     -     -     -     207,973 
                                                                       
Other comprehensive income 

(loss) for the year ended 
December 31, 2018, net of 
income tax     -     -     -     -     -     -     -     14,884     14,884     (56,117)     -     (83,040)     (139,157)     (124,273) 

                                                                       
Total comprehensive income (loss) 

for the year ended December 31, 
2018     -     -     -     -     -     -     -     222,857     222,857     (56,117)     -     (83,040)     (139,157)     83,700 

                                                                       
BALANCE AT DECEMBER 31, 

2018     327,652    $ 3,276,518    $ 483    $ 296    $ 779    $ 21,220    $ 308,061    $ 402,112    $ 731,393    $ (134,501)    $ -    $ 117,768    $ (16,733)    $ 3,991,957 
 
 
The accompanying notes are an integral part of the financial statements. 
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TAITA CHEMICAL CO., LTD. 
 
STATEMENTS OF CASH FLOWS 
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017 
(In Thousands of New Taiwan Dollars) 
  2018  2017 
     
CASH FLOWS FROM OPERATING ACTIVITIES     

Profit before income tax    $ 253,395    $ 574,549 
Adjustments for:     

Depreciation expenses     148,845     134,935 
Amortization expenses     3,167     5,091 
Expected credit loss     547     - 
Net (gain) loss on fair value change of financial assets and 

liabilities at fair value through profit or loss     (22,937)     28,343 
Finance costs     27,567     25,151 
Interest income     (8,672)     (7,449) 
Dividend income     (4,444)     (7,262) 
Share of profit of subsidiaries and associates     (56,112)     (162,782) 
Loss on disposal of property, plant and equipment     368     100 
Gain on disposal of investments     -     (3,311) 
Write-down of inventories     17,679     - 
Unrealized (loss) gain on the transactions with subsidiaries     (1,852)     606 
Recognition of refund liabilities     10,493     - 
Recognition of provisions     -     9,490 

Changes in operating assets and liabilities     
Financial instruments at fair value through profit or loss     (75,796)     (10,593) 
Notes receivable     (15,306)     9,529 
Accounts receivable     (29,153)     (520,120) 
Accounts receivable from related parties     (92,551)     (49,242) 
Other receivables     (37,832)     (3,662) 
Other receivables from related parties     (11,233)     11,982 
Inventories     222,233     115,525 
Prepayments     23,770     (24,011) 
Other current assets     581     477 
Accounts payable     (605,680)     245,854 
Accounts payable from related parties     (105)     6 
Other payables     (20,836)     61,710 
Other payables from related parties     (1,407)     974 
Other current liabilities     20,417     3,028 
Net defined benefit liabilities     (331,925)     (79,783) 

Cash (used in) generated from operations     (586,779)     359,135 
Interest received     8,670     7,625 
Interest paid     (27,039)     (25,594) 
Income tax (paid) received     (56,284)     327 

           
Net cash (used in) generated from operating activities     (661,432)     341,493 

           
CASH FLOWS FROM INVESTING ACTIVITIES     

Reduction of capital by returning cash of financial assets at 
fair value through other comprehensive income     1,185     - 

Proceeds from disposal of available-for-sale financial assets     -     6,737 
(Continued) 
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TAITA CHEMICAL CO., LTD. 
 
STATEMENTS OF CASH FLOWS 
FOR THE YEARS ENDED DECEMBER 31, 2018 AND 2017 
(In Thousands of New Taiwan Dollars) 
 
 
  2018  2017 
     

Decrease in debt investments with no active market     -     5,000 
Payments for property, plant and equipment     (135,185)     (137,319) 
Proceeds from disposal of property, plant and equipment     -     194 
Increase in refundable deposits     (403)     (948) 
Payments for intangible assets     (1,767)     - 
Dividends received     19,071     23,356 

           
Net cash used in investing activities     (117,099)     (102,980) 

           
CASH FLOWS FROM FINANCING ACTIVITIES     

Increase (decrease) in short-term borrowings     960,000     (180,000) 
Decrease in short-term bills payable     (170,000)     (160,000) 
Proceeds from long-term borrowings     3,400,000     8,100,000 
Repayments of long-term borrowings     (3,400,000)     (8,100,000) 
Decrease in other non-current liabilities     (451)     (951) 

           
Net cash generated from (used in) financing activities     789,549     (340,951) 

           
NET INCREASE (DECREASE) IN CASH AND CASH 

EQUIVALENTS     11,018     (102,438) 
           
CASH AND CASH EQUIVALENTS AT THE BEGINNING OF 

THE YEAR     72,610     175,048 
           
CASH AND CASH EQUIVALENTS AT THE END OF THE YEAR    $ 83,628    $ 72,610 
 
 
 
The accompanying notes are an integral part of the financial statements. (Concluded)
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Matters for Ratification and Discussion  

Proposal 2 

Proposed by the Board 

To ratify 2018 earnings distribution. 

Description: 1. In 2018, the net profit was NT$207,972,403. 

After appropriating NT$20,797,240 as the 

legal reserve, the distributable net profit of 

2018 is NT$187,175,163. By the end of 2018, 

the accumulated distributable earnings is 

NT$381,314,619 and will be distributed as 

follows： 

(1) Cash dividend ： NT$65,530,371, i.e. 

NT$0.2 per share. 

(2) Stock dividend ： NT$65,530,370, i.e. 

NT$ 0.2 per share, or 20 shares per 

1,000 shares. 

The unappropriated earnings after 

distribution will be NT$250,253,878. 

2. Please refer to p.43, “Profit Distribution 

Table”, for details. 

3. According to this proposal, the profit of 

2018 will first be distributed, and the 

insufficiency will be distributed from the 
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profit of previous years. 

4. The cash dividends allocated to each 

shareholder shall be rounded down to a 

whole dollar amount of New Taiwan 

Dollars, and the total amount of allocation 

will be subject to the actual amount 

allocated. 

5. Please authorize the Chairman to set a 

target date for the distribution of cash 

dividends after the adoption of this 

proposal. 

Resolution：   
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Taita Chemical Company, Limited 

2018 Profit Distribution Table 

expressed in NTD 
Net profit before tax of 2018 253,394,381 

Less: Income tax (45,421,978) 

Net profit of 2018 207,972,403 

Less: Legal reserve (20,797,240) 

Distributable net profit of 2018 187,175,163 

Add: Beginning appropriated earnings 176,700,398 

Add: Retrospective application of the impact of IFRS 9 2,555,462 

Add: Retained earnings adjusted for investments 

made under the equity method 619,272 

Add: Retained earnings adjusted for the defined 

benefit plan after re-measurement. 14,264,324 

Accumulated distributable earnings at the end of 2018 381,314,619 

Distributable items:  

 (total number of issued shares: 327,651,855)  

Cash：NT$0.2 per share 65,530,371 

Stock：NT$0.2 per share 65,530,370 

Total amount of distribution 131,060,741 

Unappropriated earnings at the end of 2018 

transferred to the next year 250,253,878 

 
Chairman：Wu, Yih-Guei 

President：Wu, Pei-Chi 

Chief Accounting Office：Lin, Jin-Cai
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Matters for Ratification and Discussion  

Proposal 3 

Proposed by the Board 

To approve the capitalization on part of dividends. 

Description 1. To enrich operating capital, this proposal is 

made to have part of dividends 

NT$65,530,370 to be issued 6,553,037 new 

shares, par value at NT$10 per share, to 

increase capital  NT$65,530,370. 

2. Currently the paid-in capital is 

NT$3,276,518,550 divided into 327,651,855 

shares. After issuing new shares to increase 

capital, the paid-in capital will be 

NT$3,342,048,920 divided into 334,204,892 

shares. 

3. The Board will set another target day for the 

issuance of stock dividend in this proposal. 

The dividend at 20 shares per 1,000 shares for 

the increased shares are determined based 

on the stake of shareholders registered in the 

List of Shareholders. Shareholders holding 

fractional shares after the increase may 

arrange to combine such shares together to 
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meet the distribution requirements. The 

Chairman is authorized to contact specified 

person(s) to subscribe the uncombined 

fractional shares that are not combined or 

after being combined still constitute less than 

one full share at the face value and distribute 

such dividends in cash. 

4. The rights and obligations of the new shares 

will be the same as all issued shares. 

5. Should the terms and conditions of this 

proposal be requested to alter by the 

competent authority, it is proposed that the 

Board of Directors be authorized to take all 

required actions. 

6. Please vote. 

Resolution： 
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Matters for Ratification and Discussion  

Proposal 4 

Proposed by the Board 

To approve the amendment to the “Articles of Incorporation”. 
Description：1. Part of the “Articles of Incorporation” is 

amended in accordance with related laws 

and orders. 

2. The amendment to the “Articles of 

Incorporation” is shown in the next page.  

Resolution： 
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Taita Chemical Company, Limited 
The Major Amendment to the “Articles of Incorporation” 

After amendment  Before amendment Description 
Article 5: 
The total capital stock of the 
Company shall be in the amount of 
NT$4,000,000,000, divided into 
400,000,000 common shares, at a 
par value of NT$10 per share, and 
may be issued in installments. 

Article 5: 
The total capital stock of the 
Company shall be in the amount of 
NT$3,276,518,550, divided into 
327,651,855 common shares, at a 
par value of NT$10 per share, and 
may be issued in installments. 

The authorized 
capital and 
number of 
shares issued 
have been 
changed after a 
capital 
increase by 
issuing new 
shares. 

Article 6: 
When issuing shares, this Company 
may be exempted from printing the 
stocks for such shares, provided that 
registration to and retention by a 
centralized securities depository 
enterprise shall be made. Printed 
stocks shall be registered stocks signed 
or stamped by the directors 
representing the Company. Such 
stocks shall be numbered , and 
certified by the law prior to issuance. 

Article 6: 
The Company’s share certificates 
shall be registered and affixed with 
the signatures or personal seals of 
three or more directors of the 
Company, be assigned with serial 
numbers, and be issued upon the 
certification made by competent 
authority or the institute 
recognized by competent 
authority. 

Revised with 
respect to the 
legal 
amendments. 

(Deleted) Article 6-1: 
For the shares to be issued to the 
public by the Company, the 
Company may be exempted from 
printing any share certificate for 
the shares issued. 

The contents 
of this article 
have been 
combined with 
those of 
Article 6 and 
have been 
deleted. 
 

Article 7: 
The Company’s handling of it’s 
shareholders services shall comply 
with the “Regulations Governing 
the Administration of Shareholder 
Services of Public Companies” 
prescribed by the competent 
securities authority’s. 

Article 7: 
The Company’s handling of it’s 
shareholders services shall comply 
with the “Regulations Governing 
the Administration of Shareholder 
Services of Public Companies” 
prescribed by the competent 
authority. 

Text 
Correction. 
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Article 11: 
The Company’s shareholders’ 
meetings consist of the following: 
1. General shareholders’ meeting, 
shall be held once a year and 
within six (6) months after close of 
each fiscal year. 
2.Special shareholders’ meeting, 
may be convened pursuant to laws 
when necessary. 
Unless otherwise provided for in 
other laws, a shareholders’ 
meetings shall be convened by the 
Board of Directors. 

Article 11: 
The Company’s shareholders’ 
meetings consist of the following: 
1. General shareholders’ meeting, 
shall be held once a year and 
within six (6) months after close of 
each fiscal year. 
2.Special shareholders’ meeting, 
may be convened pursuant to laws 
when necessary. 
Unless otherwise provided for in 
Company Act, a shareholders’ 
meetings shall be convened by the 
Board of Directors. 

Text 
Correction. 

Article 12: 
Unless otherwise provided for in laws 
or the Articles, each of shares held by 
each shareholder shall have the right to 
one (1) vote. Where any shareholder 
fails to attend a shareholders’ 
meeting, he/she/it may appoint a 
proxy, pursuant to the Company 
Act and “Regulations Governing 
the Use of Proxies for Attendance 
at Shareholders’ Meeting of Public 
Companies”, to attend a 
shareholders' meeting on 
his/her/its behalf by executing a 
power of attorney printed by the 
Company stating therein the scope 
of power authorized to the proxy. 

Article 12: 
Unless no voting right or restricted 
voting right required under laws or 
the Articles, each of shares held by 
each shareholder shall have the 
right to one (1) vote. Where any 
shareholder fails to attend a 
shareholders’ meeting, he/she/it 
may appoint a proxy, pursuant to 
the Company Act and “Regulations 
Governing the Use of Proxies for 
Attendance at Shareholders’ 
Meeting of Public Companies”, to 
attend a shareholders' meeting on 
his/her/its behalf by executing a 
power of attorney printed by the 
Company stating therein the scope 
of power authorized to the proxy. 

Revised with 
respect to the 
legal 
amendments. 

Article 13: 
Resolutions at a shareholders’ 
meeting shall, unless otherwise 
provided for in Company Act or 
other laws, be adopted by a 
majority of eligible votes of the 
shareholders present, who 
represent more than a majority of 
the total issued shares. The voting 
power at a shareholders' meeting 
of the Company may be exercised 

Article 13: 
Resolutions at a shareholders’ 
meeting shall, unless otherwise 
provided for in Company Act or 
other laws, be adopted by a 
majority of eligible votes of the 
shareholders present, who 
represent more than a majority of 
the total issued shares. According 
to the competent authority’s 
requirements, the voting power at 

Revised 
according to 
the request for 
full-scale 
implementatio
n of e-voting 
for all publicly 
offered 
companies as 
specified by 
the law 
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by way of electronic transmission. 
A shareholder who exercises 
his/her/its voting power at a 
shareholders meeting by way of 
electronic transmission shall be 
deemed to have attended said 
shareholders' meeting in person. 
The related matters shall be 
implemented in accordance with 
laws. 

a shareholders' meeting of the 
Company may be exercised by way 
of electronic transmission if the 
Company adopt electronic voting 
system. A shareholder who 
exercises his/her/its voting power 
at a shareholders meeting by way 
of electronic transmission shall be 
deemed to have attended said 
shareholders' meeting in person. 
The related matters shall be 
implemented in accordance with 
laws. 

currently in 
effect. 

Article 14: 
Unless otherwise provided in the 
Company Act, a shareholders’ 
meeting shall be chaired and 
convened by the Company’s 
Chairman of Board. Where the 
Chairman is absent, the Chairman 
shall appoint a proxy to act on 
behalf of him/her. 
A shareholders’ meeting shall be 
proceeded in accordance with the 
Company’s Parliamentary Rules 
for Shareholders’ Meetings. In the 
absence of such a designation, the 
directors shall elect from among 
themselves an acting chairman of 
the board of directors. 
A shareholders’ meeting shall be 
proceeded in accordance with the 
Company’s Parliamentary Rules 
for Shareholders’ Meetings. 

Article 14: 
Unless otherwise provided in the 
Company Act, a shareholders’ 
meeting shall be chaired by the 
Company’s Chairman of Board. 
Where the Chairman is absent, the 
Chairman shall appoint a proxy to 
act on behalf of him/her. 
 
A shareholders’ meeting shall be 
proceeded in accordance with the 
Company’s Parliamentary Rules 
for Shareholders’ Meetings. In the 
absence of such a designation, the 
directors shall elect from among 
themselves an acting chairman of 
the board of directors. 
A shareholders’ meeting shall be 
proceeded in accordance with the 
Company’s Parliamentary Rules 
for Shareholders’ Meetings. 

Text 
Correction. 

Article 15: 
The Board of Directors has 9 to 11 
seats. The candidate nomination 
system shall apply to the 
directorial election for the meeting 
of shareholders to elect directors 
among the nominated candidates. 

Article 15: 
The Company shall have 9~11 
directors who shall be elected by 
the shareholders' meeting from 
among the persons with disposing 
capacity. Directors shall hold the 
position for three (3) years and 
may be re-electable. 

This Company 
adopts the 
candidate 
nomination 
system. In 
practice, 
directors are 
appointed 
according to 
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the list of 
candidates. 
Therefore, the 
contents of 
this article 
have been 
revised. 

Article 15-1: 
The directors referred to in the 
preceding Article shall include at 
least three (3) independent 
directors.  
 
 
 
 
 
 
 
The professional qualifications, 
shares held, restrictions on 
concurrent positions held, method 
of nomination and election, and 
other matters for compliance with 
respect to independent directors 
shall be governed by the competent 
securities authority’s related 
regulations. 

Article 15-1: 
The directors referred to in the 
preceding Article shall include at 
least three (3) independent 
directors. A candidates nomination 
system shall be adopted by the 
Company for election of 
independent directors and non-
independent directors, who shall 
be elected from the name list of 
candidates at a shareholders’ 
meeting. 
The professional qualifications, 
shares held, restrictions on 
concurrent positions held, method 
of nomination and election, and 
other matters for compliance with 
respect to independent directors 
shall be governed by the competent 
securities authority’s related 
regulations. 

This Company 
adopts the 
candidate 
nomination 
system. In 
practice, 
directors are 
appointed 
according to 
the list of 
candidates. 
Therefore, the 
contents of 
this article 
have been 
revised. 

Article 17: 
Unless otherwise provided for in 
laws or orders, directors’ meetings 
shall be convened and chaired by 
the Chairman. Where the 
Chairman is absent, the Chairman 
shall appoint a director to act on 
behalf of him/her. In the absence 
of such a designation, the directors 
shall elect from among themselves 
an acting chairman of the board of 
directors. Resolutions at a 
directors’ meeting shall, unless 
otherwise provided for in 
Company Act or other laws, be 

Article 17: 
Directors’ meetings shall be 
convened by the Chairman, except 
for the first meeting of each term of 
the Board of Directors which shall 
be convened by the director who 
received a ballot representing the 
largest number of votes at the 
election of directors. Directors’ 
meetings shall be chaired by the 
Chairman. Where the Chairman is 
absent, the Chairman shall appoint 
a director to act on behalf of 
him/her. In the absence of such a 
designation, the directors shall 

Text 
Correction. 
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adopted by a majority of eligible 
votes of the directors at a meeting 
attended by a majority of the whole 
directors. 

elect from among themselves an 
acting chairman of the board of 
directors. Resolutions at a 
directors’ meeting shall, unless 
otherwise provided for in 
Company Act or other laws, be 
adopted by a majority of eligible 
votes of the directors at a meeting 
attended by a majority of the whole 
directors. 

Article 18: 
The functions of the Board of 
Directors: 
1.Decide the business policy; 
2.Review budget and final 
accounts; 
3.Review important regulations; 
4.Draft the allocation of earnings or 
covering of loss; 
5.Draft the increase or decrease in 
capital ; 
6.Exercise the powers granted 
pursuant to laws and Articles of 
Incorporation and by a 
shareholders’ meeting. 

Article 18: 
The functions of the Board of 
Directors: 
1.Decide the business policy; 
2.Review budget and final 
accounts; 
3.Review important regulations; 
4.Draft the allocation of earnings or 
covering of loss; 
5.Draft the increase or decrease in 
capital ; 
6.Exercise the powers granted 
pursuant to laws and by a 
shareholders’ meeting. 

Text 
Correction. 

Article 19: 
The convener shall notify each 
director of the agenda within seven 
(7) days prior to the meeting. 
However, in the case of emergency, 
the meeting may be convened at 
any time. 
A directors’ meeting may be 
convened in writing or by 
electronic transmission . 

Article 19: 
The convener shall notify each 
director of the agenda within seven 
(7) days prior to the meeting. 
However, in the case of emergency, 
the meeting may be convened at 
any time. 
A directors’ meeting may be 
convened in writing or by 
electronic transmission or fax. 

Text 
Correction. 

Article 23: 
The Company’s managerial 
personnel shall process the 
Company’s routine affairs per the 
resolution made by a directors’ 
meeting. 

Article 23: 
The Company’s managerial 
personnel shall process the 
Company’s routine affairs per the 
Chairman’s instruction and 
resolution made by a directors’ 
meeting. 

Revised 
accordingly in 
compliance 
with the 
governance 
principles. 

Article 25: Article 25: 1.Revised with 
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If the Company retains earnings in 
the current year, it shall allocate 
the compensation to directors and 
employees. The compensation to 
directors shall be no more than 1% 
of the earnings gained in the 
current year, while the 
compensation to employees shall 
be no less than 1% of the earnings. 
Notwithstanding, if the Company 
retains accumulated losses, it shall 
reserve the amount to be covered 
in advance. 
Said compensation to employees 
may be allocated in the form of 
shares or in cash, including the 
employees of parents or 
subsidiaries of the Company’s 
subsidiaries meeting certain 
specific requirements entitled to 
receive shares or cash. The specific 
requirements shall be defined by 
the Board of Directors. 
If the Company has net profits 
after tax according to its annual 
financial account, the Company 
may, after making up all past 
losses, set aside a 10% legal reserve 
from the remainder, if any. The 
remaining allocable earnings, if 
any, plus the accumulated 
unappropriated earnings for prior 
years and the balance after 
provision or reversal of special 
earnings required by the 
competent authority, shall be 
accumulated allocable earnings, 
which shall be allocated according 
to the proposal drafted by the 
Board of Directors and resolution 
made by a general shareholders’ 
meeting duly. The shareholders’ 
meeting may retain the earnings, in 

If the Company retains earnings in 
the current year, it shall allocate the 
compensation to directors and 
employees. The compensation to 
directors shall be no more than 1% 
of the earnings gained in the 
current year, while the 
compensation to employees shall 
be no less than 1% of the earnings. 
Notwithstanding, if the Company 
retains accumulated losses, it shall 
reserve the amount to be covered 
in advance. 
Said compensation to employees 
may be allocated in the form of 
shares or in cash, including the 
employees of the Company’s 
subsidiaries meeting certain 
specific requirements entitled to 
receive shares or cash. The specific 
requirements shall be defined by 
the Board of Directors. 
If the Company has net profits after 
tax according to its annual financial 
account, the Company may, after 
making up all past losses, set aside 
a 10% legal reserve from the 
remainder, if any. The remaining 
allocable earnings, if any, plus the 
accumulated unappropriated 
earnings for prior years and the 
balance after provision or reversal 
of special earnings required by the 
competent authority, shall be 
accumulated allocable earnings, 
which shall be allocated according 
to the proposal drafted by the 
Board of Directors and resolution 
made by a general shareholders’ 
meeting duly. The shareholders’ 
meeting may retain the earnings, in 
whole or in part, subject to the 
overview of business. 

respect to the 
legal 
amendments. 

2.Text 
Correction. 



- 53 - 

whole or in part, subject to the 
overview of business. 
As the industry which the 
Company is engaged in refers to a 
matured industry, when resolving 
to allocate earnings, in 
consideration of the R&D needs 
and diversified business, the 
shareholders’ dividend allocable 
shall be no less than 10% of the 
allocable earnings, including the 
cash dividend no less than 10% of 
the whole dividends. 
Notwithstanding, no dividend 
shall be allocated, if the allocable 
earnings per share is less than 
NT$0.1. 

As the industry which the 
Company is engaged in refers to a 
matured industry, when resolving 
to allocate earnings, in 
consideration of the R&D needs 
and diversified business, the 
shareholders’ dividend allocable 
shall be no less than 10% of the 
allocable earnings, including the 
cash dividend no less than 10% of 
the whole dividends. 
Notwithstanding, no dividend 
shall be allocated, if the allocable 
earnings per share is less than 
NT$0.1. 

Article 28: 
The Articles of Incorporation was 
established on December 4, 1959. 
(following content omitted) 54th 
amendments hereto were made on 
June 24, 2019. 

Article 28: 
The Articles of Incorporation was 
established on December 4, 1959. 
(following content omitted) 53th 
amendments hereto were made on 
June 13, 2016. 

Add revision 
date. 
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Matters for Ratification and Discussion  

Proposal 5 
Proposed by the Board 

To approve the amendment to the “Rules for Election of 

Directors”.  
Description：1.  Part of the “Rules for Election of Directors” 

is amended in accordance with related 

laws and orders. 

2. The amendment to the “Rules for Election 

of Directors” is shown in the next page.  

Resolution： 
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Taita Chemical Company, Limited 
The Major Amendment to the “Rules for Election of Directors” 

After amendment  Before amendment Description 
Article 3: 
Unless otherwise provided in 
related laws, the Company’s 
directors shall be elected by the 
shareholders' meeting from the 
name list of candidates. 

Article 3: 
Unless otherwise provided in 
related laws, the Company’s 
directors shall be elected by the 
shareholders' meeting from among 
the persons with disposing 
capacity. 

Election of the 
Company’s  
directors 
adopt the 
candidate 
nomination 
system, and in 
practice, 
directors 
should be 
elected on the 
list of 
candidates. 
Therefore, the 
contents of the 
provisions are 
amended. 

Article 4: 
Quota of the Company’s directors 
shall be based on the quota 
defined in the Company’s Articles 
of Incorporation and passed by the 
Board of Directors. 

Article 4: 
Quota of the Company’s directors 
shall be based on the quota 
defined in the Company’s Articles 
of Incorporation. 

Text correction. 

Article 7: 
The Board of Directors shall 
prepare ballots to be cast at the 
shareholders’ meeting. The ballots 
shall be affixed with the 
Company’s official seal, as well as 
the voters’ attendance card number 
and number of votes. 
For the election of the Company’s 
directors, shareholders may choose 
to exercise their voting right in 
electronic form or by balloting on 
the site. 
 
 
Shareholders who choose to 

Article 7: 
The Board of Directors shall 
prepare ballots to be cast at the 
shareholders’ meeting. The ballots 
shall be affixed with the 
Company’s official seal, as well as 
the voters’ attendance card 
number and number of votes. 
Where election of the Company’s 
directors adopts the e-voting 
system pursuant to laws, 
shareholders may choose to 
exercise their voting right in 
electronic form or by balloting on 
the site. 
Shareholders who choose to 

Text correction. 
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exercise their voting right in an 
electronic form shall exercise the 
right on the e-voting platform 
designated by the Company. 

exercise their voting right in an 
electronic form shall exercise the 
right on the e-voting platform 
designated by the Company. 

Article 11: 
A ballot is invalid under any of the 
following circumstances at the 
shareholders’ meeting: 

(I). ~(VIII) (omitted) 
Where the shareholders exercise their 
votes in an electronic form, the invalid 
ballots shall be identified pursuant to 
the Rules and also the related laws 
promulgated by the competent 
authority. 

Article 11: 
A ballot is invalid under any of the 
following circumstances at the 
shareholders’ meeting: 

(I). ~(VIII) (omitted) 
Where the Company adopts the e-
voting system, the invalid ballots 
shall be identified pursuant to the 
Rules and also the related laws 
promulgated by the competent 
authority. 

Text correction. 
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Matters for Ratification and Discussion : 

Proposal 6 

Proposed by the Board 

To approve the amendment to the “Parliamentary Rules for 

Shareholders’ Meetings”.  

Description ： 1.Part of the “Parliamentary Rules for 

Shareholders’ Meetings” is amended in 

accordance with related laws and orders. 

2.  The amendment to the “Parliamentary 

Rules for Shareholders’ Meetings” is 

shown in the next page.  

Resolution： 
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Taita Chemical Company, Limited 
The Major Amendment to the “Parliamentary Rules for 

Shareholders’ Meetings” 
After amendment  Before amendment Description 

Article 9: 
If a shareholders’ meeting is convened 
by the Board of Directors, the agenda 
shall be formulated by the Board of 
Directors, and the meeting shall be 
proceeded with in accordance with 
said agenda. The agenda shall not be 
changed without a resolution made by 
the shareholders’ meeting. 
The chairperson shall not adjourn a 
meeting without resolution adopted by 
shareholders if the motions (including 
extraordinary motions) covered in the 
agenda have not been resolved. 
After the close of said meeting, 
shareholders shall not elect another 
chairperson to hold another meeting at 
the same place or at any other place. 
Provided that where the chairperson 
declares the adjournment of the 
meeting in a manner in violation of the 
Rules, a new chairperson of the 
meeting may be elected by a resolution 
to be adopted by a majority of the 
voting rights represented by the 
shareholders attending said meeting to 
continue the meeting. 
For a shareholders' meeting convened 
by the board of directors, the one to be 
elected as referred to in the preceding 
paragraph shall be limited to a director. 

Article 9: 
If a shareholders’ meeting is convened 
by the Board of Directors, the agenda 
shall be formulated by the Board of 
Directors, and the meeting shall be 
proceeded with in accordance with 
said agenda. The agenda shall not be 
changed without a resolution made by 
the shareholders’ meeting. 
The chairperson shall not adjourn a 
meeting without resolution adopted by 
shareholders if the motions (including 
extraordinary motions) covered in the 
agenda have not been resolved. 
After the close of said meeting, 
shareholders shall not elect another 
chairperson to hold another meeting at 
the same place or at any other place. 
Provided that where the chairperson 
declares the adjournment of the 
meeting in a manner in violation of the 
Rules, a new chairperson of the 
meeting may be elected by a resolution 
to be adopted by a majority of the 
voting rights represented by the 
shareholders attending said meeting to 
continue the meeting. 
The one to be elected as referred to in 
the preceding paragraph shall be 
limited to a director. 

Text Correction. 

Article 15: 
Resolutions at a shareholders’ meeting 
shall, unless otherwise provided for in 
Company Act or the Company’s 
Articles of Incorporation, be adopted 
by a majority of eligible votes of the 
shareholders who exercise their voting 

Article 15: 
Resolutions at a shareholders’ meeting 
shall, unless otherwise provided for in 
Company Act or the Company’s 
Articles of Incorporation, be adopted 
by a majority of eligible votes of the 
shareholders who exercise their voting 

Text Correction. 
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rights by casting ballot on the site and 
in an electronic form. 
Shareholders may choose to exercise 
their voting right in an electronic form 
or by balloting on the site to resolve 
the motion referred to in the preceding 
paragraph. 
Shareholders who choose to exercise 
their voting right in an electronic form 
referred to in the preceding paragraph 
shall exercise the right on the e-voting 
platform designated by the Company, 
according to the Company Act, 
Securities and Exchange Act and the 
Regulations Governing the 
Administration of Shareholder 
Services of Public Companies. 
In case a shareholder has exercised 
his/her/its voting right in an electronic 
form, and has also authorized a proxy 
to attend the shareholders' meeting in 
his/her/its behalf, then the voting right 
exercised by the authorized proxy for 
said shareholder shall prevail. 
Unless otherwise provided for by laws 
or the Articles, each of shares held by 
each shareholder shall have the right to 
one (1) vote. 

rights by casting ballot on the site and 
in an electronic form. 
Shareholders may choose to exercise 
their voting right in an electronic form 
or by balloting on the site to resolve 
the motion referred to in the preceding 
paragraph. 
Shareholders who choose to exercise 
their voting right in an electronic form 
referred to in the preceding paragraph 
shall exercise the right on the e-voting 
platform designated by the Company, 
according to the Company Act, 
Securities and Exchange Act and the 
Regulations Governing the 
Administration of Shareholder 
Services of Public Companies. 
In case a shareholder has exercised 
his/her/its voting right in an electronic 
form, and has also authorized a proxy 
to attend the shareholders' meeting in 
his/her/its behalf, then the voting right 
exercised by the authorized proxy for 
said shareholder shall prevail. 
Unless no voting right or restricted 
voting right required under laws or the 
Articles, each of shares held by each 
shareholder shall have the right to one 
(1) vote. 
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Matters for Ratification and Discussion 
Proposal 7 

Proposed by the Board 

To approve the amendment to the “Operating Procedure 

for Acquisition or Disposition of Assets”.  

Description ： 1. Part of the “Operating Procedure for 

Acquisition or Disposition of Assets” is 

amended in accordance with related 

orders of the Financial Supervisory 

Commission. 

2. The amendment to the “Operating 

Procedure for Acquisition or Disposition 

of Assets” is shown in the next page.  

Resolution： 
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Taita Chemical Company, Limited 
The Major Amendment to the “Operating Procedure for 

Acquisition or Disposition of Assets” 
After amendment  Before amendment Description 

Article 3: Scope of assets 
 I. (omitted) 
II. Real property (including land, 
houses and buildings and 
investment property) and 
equipment. 

 III. (omitted) 
 IV. (omitted) 
 V. Right-of-use assets 
 VI. (omitted) 
 VII.(omitted) 
 VIII. (omitted) 
 
 
 
Article 4:Definitions: 
I. Derivatives: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, and long-term 
purchase (sales) agreements. 

II. Assets acquired or disposed of 
through mergers, demergers, 

Article 3: Scope of assets 
 I. (omitted) 
II. Real property (including land, 
houses and buildings, investment 
property and rights to use land) 
and equipment. 

 III. (omitted) 
 IV. (omitted) 
 V. Shift of article number 

downwards (omitted) 
 VI. Shift of article number 

downwards (omitted) 
 VII. Shift of article number 

downwards (omitted) 
 
Article 4: Definitions: 
I. Derivatives: Forward contracts, 

options contracts, futures 
contracts, leverage contracts, and 
swap contracts, and compound 
contracts combining the above 
products, whose value is derived 
from assets, interest rates, foreign 
exchange rates, indexes or other 
interests. The term “forward 
contracts” does not include 
insurance contracts, performance 
contracts, after-sales service 
contracts, long-term leasing 
contracts, and long-term 
purchase (sales) agreements. 

 
 
 
 
 
II. Assets acquired or disposed of 

through mergers, demergers, 

Text was 
revised with 
respect to 
Letter Jin-
Guan-Zheng-
Fa-Zi No. 
1070341072 
issued by the 
Financial 
Supervisory 
Commission 
on November 
26, 2018. 
 
 
Text was 
revised with 
respect to 
Letter Jin-
Guan-Zheng-
Fa-Zi No. 
1070341072 
issued by the 
Financial 
Supervisory 
Commission 
on November 
26, 2018. 
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acquisitions, or transfer of 
shares in accordance with law: 
Assets acquired or disposed of 
through mergers, demergers, or 
acquisitions conducted under 
the Business Mergers and 
Acquisitions Act or other laws, 
or to transfer of shares from 
another company through 
issuance of new shares of its 
own as the consideration 
therefor (hereinafter referred to 
as the “transfer of shares”) 
under Article 156 of 3 of the 
Company Act. 

III、~VI、(omitted) 
VII、Over-the-counter venue 

(“OTC venue,” “OTC”): 
“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 a 
securities business. 

VIII、(omitted) 
IX、(omitted) 
X、(omitted) 
 
 
Article 5:Limit of investment in real 
property for non-operating 
purpose and its right-of-use assets 
and marketable securities 
Limit on said assets acquired by 
the Company and each subsidiary 
is set as following: 

acquisitions, or transfer of 
shares in accordance with law: 
Assets acquired or disposed of 
through mergers, demergers, or 
acquisitions conducted under 
the Business Mergers and 
Acquisitions Act or other laws, 
or to transfer of shares from 
another company through 
issuance of new shares of its 
own as the consideration 
therefor (hereinafter referred to 
as the “transfer of shares”) 
under Paragraph 8 of Article 156 
of the Company Act. 

III、~VI、(omitted) 
VII、Shift of article number 

downwards (omitted) 
 
 
 
 
 
 
 
 
 
 
 
 
 
VIII、Shift of article number 

downwards (omitted) 
IX、Shift of article number 

downwards (omitted) 
 
Article 5:Limit of investment in real 
property for non-operating 
purpose and marketable securities 
Limit on said assets acquired by 
the Company and each subsidiary 
is set as following: 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Text was 
revised with 
respect to 
Letter Jin-
Guan-Zheng-
Fa-Zi No. 
1070341072 
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(I) Total investment in real 
property for non-operating 
purpose or its right-of-use assets 
shall be no more than 20% of the 
Company’s net value, and 100% 
of net value of the Company’s 
subsidiary. (No more than 150% 
of net value of the Company’s 
investment purpose subsidiary, 
if any.) 

(II)~(III) (omitted) 
 
Article 6:Professional appraisers 
and their officers, certified public 
accounts, attorneys, and securities 
underwriters that provide the 
Company with appraisal reports, 
certified public accountant's 
opinions, attorney's opinions, or 
underwriter's opinions shall 
comply with the following 
requirements: 

I. May not have previously 
received a final and non-
appealable sentence of 
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 three years 
have already passed since the 
completion of service of the 
sentence, since the expiration of 
the period of a suspended 
sentence or since a pardon has 

(I) Total investment in real 
property for non-operating 
purpose shall be no more than 
20% of the Company’s net 
value, and 100% of net value of 
the Company’s subsidiary. (No 
more than 150% of net value of 
the Company’s investment 
purpose subsidiary, if any.) 

 
(II)~(III) (omitted) 
 
Article 6:Professional appraisers 
and their officers, certified public 
accounts, attorneys, and securities 
underwriters that provide the 
Company with appraisal reports, 
certified public accountant's 
opinions, attorney's opinions, or 
underwriter's opinions shall not be 
a stakeholder of any party to the 
transaction. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

issued by the 
Financial 
Supervisory 
Commission 
on November 
26, 2018. 
 
 
 
 
 
 
Text was 
revised with 
respect to 
Letter Jin-
Guan-Zheng-
Fa-Zi No. 
1070341072 
issued by the 
Financial 
Supervisory 
Commission 
on November 
26, 2018. 
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been 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 
related parties or de facto 
related parties of each other. 

 
When issuing an appraisal report 
or opinion, the personnel referred 
to in the preceding paragraph 
shall comply with the following: 
I. Prior to accepting a case, they 

shall prudently assess their own 
professional capabilities, 
practical experience and 
independence. 

II. When examining a case, they 
shall appropriately plan and 
execute the adequate working 
procedures, in order to 
produce a conclusion and use 
the conclusion as the basis for 
issuing the report or opinion. 
The related working 
procedures, data collected and 
conclusion shall be fully and 
accurately specified in the case 
working papers. 

III. They shall undertake an item-
by-item evaluation of the 
comprehensiveness, accuracy 
and fairness of the sources of 
data used, the parameters 
and the information, as the 
basis for issuance of the 
appraisal report or the 
opinion. 
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IV. They shall issue a statement 
attesting to the professional 
competence and 
independence of the 
personnel who prepared the 
report or opinion, and that 
they have evaluated and 
found that the information 
used is reasonable and 
accurate, and that they have 
complied with the applicable 
laws and regulations. 

 
Article 8:Operating Procedure for 
Acquisition or Disposition of Real 
Property、Equipment or its right-
of-use assets 
I.Evaluating and operating 

procedure 
The Company’s acquisition or 
disposition of real estate and 
equipment or its right-of-use 
assets 
shall follow the real estate, plant 
and equipment circulation 
procedure under the Company’s 
internal control system. 
II. Procedure for determining 

trading terms and authorized 
limit 

(I) Acquisition or disposition of 
real estate or its right-of-use 
assets shall take into 
consideration announced 
current value, appraised value, 
and trading value of 
neighboring real estate. An 
analysis report shall be 
submitted to the Chairman of 
Board after trading terms and 
trading value are decided. In 
the case of value less than 
NT$500 million (inclusive), the 

 
 
 
 
 
 
 
 
 
 
 
 
 
Article 8:Operating Procedure for 
Acquisition or Disposition of Real 
Property or Equipment 
 
I.Evaluating and operating 

procedure 
The Company’s acquisition or 
disposition of real estate and 
equipment shall follow the real 
estate, plant and equipment 
circulation procedure under the 
Company’s internal control 
system. 
 
II. Procedure for determining 

trading terms and authorized 
limit 

(I) Acquisition or disposition of 
real estate shall take into 
consideration announced 
current value, appraised value, 
and trading value of 
neighboring real estate. An 
analysis report shall be 
submitted to the Chairman of 
Board after trading terms and 
trading value are decided. In 
the case of value less than 
NT$500 million (inclusive), the 
acquisition or disposition shall 
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acquisition or disposition shall 
be subject to approval by the 
Chairman of Board for 
approval and reported at the 
latest Board of Directors’ 
meeting. In the case of value 
more than NT$500 million, the 
acquisition or disposition shall 
be subject to approval of the 
Board of Directors upon 
resolution in advance. 

 (II)Acquisition or disposition of 
equipment or its right-of-use 
assets shall be carried out in 
the form of price inquiry, 
price comparison, price 
negotiation or tender 
invitation. Acquisition or 
disposition of equipment 
valuing less than NT$500 
million (inclusive) shall be 
subject to approval by level 
of authority pursuant to 
authorization rules. 
Acquisition or disposition of 
equipment more than 
NT$500 million shall be 
subject to approval by the 
Chairman of Board, and by 
the Board of Directors upon 
resolution in advance. 

III. Execution unit 
The Company’s acquisition or 
disposition of real estate or 
equipment or its right-of-use 
assets shall be subject to 
approval by the level of 
authority referred to in the 
preceding paragraph, and 
completed by the requesting 
department and responsible 
unit. 

IV. Real estate or equipment 

be subject to approval by the 
Chairman of Board for 
approval and reported at the 
latest Board of Directors’ 
meeting. In the case of value 
more than NT$500 million, the 
acquisition or disposition shall 
be subject to approval of the 
Board of Directors upon 
resolution in advance. 

 
(II) Acquisition or disposition of 

equipment shall be carried 
out in the form of price 
inquiry, price comparison, 
price negotiation or tender 
invitation. Acquisition or 
disposition of equipment 
valuing less than NT$500 
million (inclusive) shall be 
subject to approval by level 
of authority pursuant to 
authorization rules. 
Acquisition or disposition of 
equipment more than 
NT$500 million shall be 
subject to approval by the 
Chairman of Board, and by 
the Board of Directors upon 
resolution in advance. 

 
III. Execution unit 

The Company’s acquisition or 
disposition of real estate or 
equipment shall be subject to 
approval by the level of 
authority referred to in the 
preceding paragraph, and 
completed by the requesting 
department and responsible 
unit. 

 
IV. Real estate or equipment 
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appraisal report 
In acquiring or disposing of 
real property、equipment or 
its right-of-use assets where 
the trading value reaches 20 
percent of the Company's 
paid-in capital or NT$300 
million or more (the trading 
value shall be calculated in the 
manner referred to in 
Paragraph 1 (5) of Article 15 
herein. “Within the preceding 
year” as used herein refers to 
the year preceding the date of 
occurrence of the current 
transaction. Items for which 
an appraisal report from a 
professional appraiser or a 
CPA's opinion has been 
obtained need not be counted 
toward the trading value), the 
Company, unless transacting 
with a government agency, 
engaging others to build on its 
own land, engaging others to 
build on rented land, or 
acquiring or disposing of 
equipment or its right-of-use 
assets for operating purpose, 
shall obtain an appraisal 
report prior to the date of 
occurrence of the event from a 
professional appraiser (the 
items to be noted in the 
appraisal report are identified 
in the appraisal report) and 
shall further comply with the 
following provisions: 

  (I)~(IV)(omitted) 
 
Article 9:Operating Procedure for 
Acquisition or Disposition of 
Investment in Marketable 

appraisal report 
In acquiring or disposing of 
real property or equipment 
where the trading value 
reaches 20 percent of the 
Company's paid-in capital or 
NT$300 million or more (the 
trading value shall be 
calculated in the manner 
referred to in Paragraph 1 (5) 
of Article 15 herein. “Within 
the preceding year” as used 
herein refers to the year 
preceding the date of 
occurrence of the current 
transaction. Items for which 
an appraisal report from a 
professional appraiser or a 
CPA's opinion has been 
obtained need not be counted 
toward the trading value), the 
Company, unless transacting 
with a government agency, 
engaging others to build on its 
own land, engaging others to 
build on rented land, or 
acquiring or disposing of 
equipment for operating 
purpose, shall obtain an 
appraisal report prior to the 
date of occurrence of the event 
from a professional appraiser 
(the items to be noted in the 
appraisal report are identified 
in the appraisal report) and 
shall further comply with the 
following provisions: 

  
 (I)~(IV)(omitted) 
 
Article 9:Operating Procedure for 
Acquisition or Disposition of 
Investment in Marketable 
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Securities 
I.(omitted) 
II. Procedure for determining 

trading terms and authorized 
limit 

(I) (omitted) 
(II)In acquiring or disposing of 

marketable securities, the 
Company shall, prior to the date 
of occurrence of the event, 
obtain financial statements of 
the object company for the most 
recent period, certified or 
reviewed by a certified public 
accountant, for reference in 
appraising the trading value, 
and if the dollar amount of the 
transaction is 20 percent of the 
Company's paid-in capital or 
NT$300 million or more (the 
trading value shall be calculated 
in the manner referred to in 
Paragraph 1 (7) of Article 15 
herein. “Within the preceding 
year” as used herein refers to 
the year preceding the date of 
occurrence of the current 
transaction. Items for which an 
appraisal report from a 
professional appraiser or a 
CPA's opinion has been 
obtained need not be counted 
toward the trading value), the 
Company shall additionally 
engage a certified public 
accountant prior to the date of 
occurrence of the event to 
provide an opinion regarding 
the reasonableness of the 
trading value. If the CPA needs 
to adopt an expert’s report as 
evidence, the CPA shall do so in 
accordance with the provisions 

Securities 
I.(omitted) 
II. Procedure for determining 

trading terms and authorized 
limit 

(I) (omitted) 
(II)In acquiring or disposing of 

marketable securities, the 
Company shall, prior to the date 
of occurrence of the event, 
obtain financial statements of 
the object company for the most 
recent period, certified or 
reviewed by a certified public 
accountant, for reference in 
appraising the trading value, 
and if the dollar amount of the 
transaction is 20 percent of the 
Company's paid-in capital or 
NT$300 million or more (the 
trading value shall be calculated 
in the manner referred to in 
Paragraph 1 (5) of Article 15 
herein. “Within the preceding 
year” as used herein refers to 
the year preceding the date of 
occurrence of the current 
transaction. Items for which an 
appraisal report from a 
professional appraiser or a 
CPA's opinion has been 
obtained need not be counted 
toward the trading value), the 
Company shall additionally 
engage a certified public 
accountant prior to the date of 
occurrence of the event to 
provide an opinion regarding 
the reasonableness of the 
trading value. If the CPA needs 
to adopt an expert’s report as 
evidence, the CPA shall do so in 
accordance with the provisions 
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of Statement of Auditing 
Standards No. 20 published by 
the ARDF. Notwithstanding, 
this requirement does not apply 
to public quotation of the 
marketable securities in an 
active market, or not apply 
where otherwise prescribed by 
the competent securities 
authority. 

   (the rest omitted) 
III.(omitted) 
 
Article 10:Operating procedure for 
dealing with transactions with 
stakeholders 
I. (omitted) 
II. Evaluating and operating 

procedure 
When the Company intends to 
acquire or dispose of real 
property or its right-of-use 
assets from or to a stakeholder, 
or when it intends to acquire or 
dispose of assets other than real 
property or its right-of-use 
assets from or to a stakeholder 
and the trading value 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 (the 
trading value shall be 
calculated in the manner 
referred to in Paragraph 1 (7) of 
Article 15 herein. “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 Audit 
Committee and passed by the 
Board of Directors need not be 

of Statement of Auditing 
Standards No. 20 published by 
the ARDF. Notwithstanding, 
this requirement does not apply 
to public quotation of the 
marketable securities in an 
active market, or not apply 
where otherwise prescribed by 
the competent securities 
authority. 

   (the rest omitted) 
III.(omitted) 
 
Article 10:Operating procedure for 
dealing with transactions with 
stakeholders 
I. (omitted) 
II. Evaluating and operating 

procedure 
When the Company intends to 
acquire or dispose of real 
property from or to a 
stakeholder, or when it intends 
to acquire or dispose of assets 
other than real property from or 
to a stakeholder and the trading 
value 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 (the 
trading value shall be 
calculated in the manner 
referred to in Paragraph 1 (5) of 
Article 15 herein. “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 Audit 
Committee and passed by the 
Board of Directors need not be 
counted toward the trading 
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counted toward the trading 
value), 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 into a 
transaction contract or make a 
payment until the following 
matters have been approved by 
the majority of Audit 
Committee and passed by the 
board of directors : 

(I)~(II)(omitted) 
(III)With respect to the acquisition 
of real property or its right-of-use 
assets from a stakeholder, 
information regarding appraisal of 
the reasonableness of the 
preliminary transaction terms in 
accordance with Paragraph 3 
herein. 
(IV)~(VII)(omitted) 
III. Evaluation on reasonableness 

of transaction costs 
(I) Acquiring real property or its 

right-of-use assets from a 
stakeholder, the Company shall 
evaluate the reasonableness of 
the transaction costs in the 
following manners: 

1.~2.(omitted) 
(II) Where land and structures 

thereupon are combined as a 
single property purchased or 
leased in one (1) transaction, 
the transaction costs for the 
land and the structures may be 
separately appraised in any of 
the manners referred to in the 

value), except in trading of 
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 into a 
transaction contract or make a 
payment until the following 
matters have been approved by 
the majority of Audit 
Committee and passed by the 
board of directors : 
 

(I)~(II)(omitted) 
(III)With respect to the acquisition 
of real property from a 
stakeholder, information regarding 
appraisal of the reasonableness of 
the preliminary transaction terms 
in accordance with Paragraph 3 
herein. 
 
(IV)~(VII)(omitted) 
III. Evaluation on reasonableness 

of transaction costs 
(I) Acquiring real property from a 

stakeholder, the Company shall 
evaluate the reasonableness of 
the transaction costs in the 
following manners: 

 
1.~2.(omitted) 
(II) Where land and structures 

thereupon are combined as a 
single property purchased in 
one (1) transaction, the 
transaction costs for the land 
and the structures may be 
separately appraised in any of 
the manners referred to in the 
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preceding paragraph. 
(III) When acquiring real property 

or its right-of-use assets from a 
stakeholder and appraising the 
cost of the real property or its 
right-of-use assets in 
accordance with Subparagraph 
(I) and Subparagraph (II) shall 
also engage a CPA to check the 
appraisal and render a specific 
opinion. 

(IV)(omitted) 
1.(omitted) 
(1) (omitted) 
(2) Completed transactions by any 
persons other than stakeholders 
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 or lease 
discrepancies in floor or area land 
prices in accordance with standard 
property market practices. 
(3) (deleted) 
 
 
 
 
 
 
 
 
 
 
 
2.Where the Company provides 
evidence that the terms of the 
transaction for acquisition of real 
estate or the right-of-use assets 
acquired by lease from a stakeholder 

preceding paragraph. 
(III) When acquiring real property 

from a stakeholder and 
appraising the cost of the real 
property in accordance with 
Subparagraph (I) and 
Subparagraph (II) shall also 
engage a CPA to check the 
appraisal and render a specific 
opinion. 

 
(IV)(omitted) 
1.(omitted) 
(1) (omitted) 
(2) Completed transactions by any 
persons other than stakeholders 
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. 
(3)Completed leasing transactions 
by any persons other than 
stakeholders 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 provides 
evidence that the terms of the 
transaction for acquisition of real 
estate from a stakeholder are similar 
to the terms of transactions 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
。 
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are similar to the terms of 
transactions completed for the 
acquisition of neighboring or closely 
valued parcels of land of a similar 
size by any persons other than 
stakeholders within the preceding 
year. The completed transactions for 
neighboring or closely valued 
parcels of land referred to in the 
preceding paragraph in principle 
refer to the 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. The transaction for 
similarly sized parcels in principle 
refers to the transaction completed 
by any persons other than 
stakeholders for parcels with a land 
area of no less than 50 percent of the 
property in the planned transaction. 
The “within the preceding year” 
refers to the year preceding the date 
of occurrence of the acquisition of 
the real property or the right-of-use 
assets. 
 
(V)When the results of the 
Company’s appraisal conducted in 
accordance with Subparagraph (I) 
and Subparagraph (II) are 
uniformly lower than the trading 
value, the following requirements 
shall apply. 
1.A special reserve shall be set 
aside in accordance with Paragraph 
1 of Article 41 of the Act against the 
difference between the real 
property or the right-of-use assets 
trading value and the appraised 
cost, and may not be distributed or 
used for capital increase or 
issuance of bonus shares. 

completed for the acquisition of 
neighboring or closely valued parcels 
of land of a similar size by any 
persons other than stakeholders 
within the preceding year. The 
completed transactions for 
neighboring or closely valued parcels 
of land referred to in the preceding 
paragraph in principle refer to the 
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. 
The transaction for similarly sized 
parcels in principle refers to the 
transaction completed by any 
persons other than stakeholders for 
parcels with a land area of no less 
than 50 percent of the property in the 
planned transaction. The “within the 
preceding year” refers to the year 
preceding the date of occurrence of 
the acquisition of the real property. 
 
 
 
 
(V)When the results of the 
Company’s appraisal conducted in 
accordance with Subparagraph (I) 
and Subparagraph (II) are 
uniformly lower than the trading 
value, the following requirements 
shall apply. 
1.A special reserve shall be set 
aside in accordance with Paragraph 
1 of Article 41 of the Act against the 
difference between the real 
property trading value and the 
appraised cost, and may not be 
distributed or used for capital 
increase or issuance of bonus 
shares. 
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2.~3.(omitted) 
Where the Company 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 or termination of 
lease of the assets it purchased or 
lease 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 securities 
authority has given its consent. 
(VI)Where the Company acquires 
real property or the right-of-use 
assets from a stakeholder and one 
of the following circumstances 
exists, the acquisition shall be 
conducted in accordance with the 
evaluation and operating 
procedure referred to in Paragraph 
2 of this Article, while the 
evaluation on reasonableness of 
transaction costs requirements 
referred to in Subparagraphs (I), 
(II) and (III) of this paragraph shall 
not apply: 
1. The stakeholder acquired the real 
property or the right-of-use assets 
through inheritance or as a gift. 
2. More than five (5) years will 
have elapsed from the time the 
stakeholder signs the contract to 
obtain the real property or the 
right-of-use assets to the signing 
date for the current transaction. 
3.(omitted) 
4. The rights-of-use of the real 
property for business use are 

2.~3.(omitted) 
Where the Company 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 securities 
authority has given its consent. 
 
(VI)Where the Company acquires 
real property from a stakeholder 
and one of the following 
circumstances exists, the 
acquisition shall be conducted in 
accordance with the evaluation and 
operating procedure referred to in 
Paragraph 2 of this Article, while 
the evaluation on reasonableness of 
transaction costs requirements 
referred to in Subparagraphs (I), 
(II) and (III) of this paragraph shall 
not apply: 
 
1. The stakeholder acquired the real 
property through inheritance or as 
a gift. 
2. More than five (5) years will 
have elapsed from the time the 
stakeholder signs the contract to 
obtain the real property to the 
signing date for the current 
transaction. 
3.(omitted) 
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acquired by and between this 
Company and the parent company, 
between subsidiaries, or between 
this Company and a subsidiary 
wholly owned, either directly or 
indirectly, by this Company. 
(VII)When the Company obtains 
real property or the right-of-use 
assets from a stakeholder, it shall 
also comply with the 
Subparagraph (V) if there is other 
evidence indicating that the 
acquisition is not an arm’s length 
transaction.  
IV Acquisition or disposition of 
equipment valuing less than 
NT$500 million (inclusive) between 
this Company and the parent 
company, between subsidiaries, or 
between this Company and a 
subsidiary wholly owned, either 
directly or indirectly, by this 
Company shall be decided by the 
Chairman of Board, and then 
submitted to the latest Board of 
Directors’ meeting for recognition. 
Acquisition or disposition of 
equipment more than NT$500 
million shall be subject to approval 
by the Board of Directors upon 
resolution at first. 

(I) Acquisition or disposal of 
equipment or its right-of-use 
assets for business operations. 

(II) Acquisition or disposal of real 
property right-of-use assets for 
business operations. 

 
 
Article 11:Operating Procedure for 
Acquisition or Disposition of 
Intangible Assets or the right-of-
use assets or Memberships 

 
 
 
 
 
 
(VII)When the Company obtains 
real property from a stakeholder, it 
shall also comply with the 
Subparagraph (V) if there is other 
evidence indicating that the 
acquisition is not an arm’s length 
transaction.  
IV.Acquisition or disposition of 
equipment valuing less than 
NT$500 million (inclusive) between 
the Company and any of its 
subsidiaries shall be decided by the 
Chairman of Board, and then 
submitted to the latest Board of 
Directors’ meeting for recognition. 
Acquisition or disposition of 
equipment more than NT$500 
million shall be subject to approval 
by the Board of Directors upon 
resolution at first. 
 

 
 
 
 
 
 
 
 
 

 
 
 
Article 11:Operating Procedure for 
Acquisition or Disposition of 
Memberships or Intangible Assets 
I.Evaluating and operating 
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I.Evaluating and operating 
procedure 
The Company’s acquisition or 
disposition of Intangible Assets or 
the right-of-use assets or 
Memberships shall follow the real 
estate, plant and equipment 
circulation procedure under the 
Company’s internal control system. 
II. (omitted) 
III.Execution unit 
The Company’s acquisition or 
disposition of Intangible Assets or 
the right-of-use assets or 
Memberships shall be subject to 
approval by the level of authority 
referred to in the preceding 
paragraph, and completed by the 
requesting department or 
administrative department. 
IV.Expert’s Evaluation Report on 
Intangible Assets or the right-of-
use assets or Memberships 
Where the Company acquires or 
disposes of Intangible Assets or the 
right-of-use assets or Memberships 
and the trading value reaches 20 
percent or more of paid-in capital or 
NT$300 million or more (the trading 
value shall be calculated in the 
manner referred to in Paragraph 1 
(7) of Article 15 herein. “Within the 
preceding year” as used herein 
refers to the year preceding the date 
of occurrence of the current 
transaction. Items for which an 
appraisal report from a CPA's 
opinion has been obtained need not 
be counted toward the trading 
value), except in transactions with a 
domestic government agency, the 
Company shall engage a certified 
public accountant prior to the date 

procedure 
 
The Company’s acquisition or 
disposition of memberships or 
intangible assets shall follow the 
real estate, plant and equipment 
circulation procedure under the 
Company’s internal control system. 
 
II. (omitted) 
III.Execution unit 
The Company’s acquisition or 
disposition of memberships or 
intangible assets shall be subject to 
approval by the level of authority 
referred to in the preceding 
paragraph, and completed by the 
requesting department or 
administrative department. 
 
IV.Expert’s Evaluation Report on 
Memberships or Intangible Assets 
Where the Company acquires or 
disposes of memberships or 
intangible assets and the trading 
value reaches 20 percent or more of 
paid-in capital or NT$300 million or 
more (the trading value shall be 
calculated in the manner referred to 
in Paragraph 1 (5) of Article 15 
herein. “Within the preceding year” 
as used herein refers to the year 
preceding the date of occurrence of 
the current transaction. Items for 
which an appraisal report from a 
CPA's opinion has been obtained 
need not be counted toward the 
trading value), except in 
transactions with a government 
agency, the Company shall engage a 
certified public accountant prior to 
the date of occurrence of the event to 
render an opinion on the 
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of occurrence of the event to render 
an opinion on the reasonableness of 
the trading value, and the CPA shall 
comply with the provisions of 
Statement of Auditing Standards 
No. 20 published by the ARDF. 
 
Article 15: Procedure for 
information disclosure 
I. Standards for matter to be 
publicly announced and reported 
(I) Acquisition or disposal of real 
property or the right-of-use assets 
from or to a stakeholder, or 
acquisition or disposition of assets 
other than real property or the 
right-of-use assets from or to a 
stakeholder where the trading 
value 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. If provided, this shall not 
apply to trading of government 
bonds or bonds under repurchase 
and resale agreements, or 
subscription or redemption of 
money market funds issued by 
domestic securities investment 
trust enterprises. 
(II)~(III) (omitted) 
(IV)Where the type of asset 
acquired or disposed of is 
equipment or the right-of-use 
assets for operating purpose, the 
trading counterpart is not a 
stakeholder, and the trading value 
meets any of the following criteria: 
1.~2.(omitted) 
(V)Where land is acquired from 
non-stakeholders under an 
arrangement on engaging others to 
build on the Company's own land, 

reasonableness of the trading value, 
and the CPA shall comply with the 
provisions of Statement of Auditing 
Standards No. 20 published by the 
ARDF. 
 
 
Article 15: Procedure for 
information disclosure 
I. Standards for matter to be 
publicly announced and reported 
(I) Acquisition or disposal of real 
property from or to a stakeholder, 
or acquisition or disposition of 
assets other than real property 
from or to a stakeholder where the 
trading value 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. If provided, this 
shall not apply to trading of 
government bonds or bonds under 
repurchase and resale agreements, 
or subscription or redemption of 
money market funds issued by 
domestic securities investment 
trust enterprises. 
 
 
(II)~(III) (omitted) 
(IV)Where the type of asset 
acquired or disposed of is 
equipment for operating purpose, 
the trading counterpart is not a 
stakeholder, and the trading value 
meets any of the following criteria: 
 
1.~2.(omitted) 
(V)Where land is acquired under 
an arrangement on engaging others 
to build on the Company's own 
land, engaging others to build on 
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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 reaches 
NT$500 million. 
(VI)Where an asset transaction 
other than any of those referred to 
in the preceding five 
subparagraphs, an investment in 
the mainland China area reaches 20 
percent or more than of the 
Company’s paid-in capital, or 
NT$300 million; provided, this 
shall not apply to the following 
circumstances: 
1. Trading of domestic government 
bonds. 
2. (omitted) 
(VII)The amount of transactions 
above shall be calculated as 
follows: 
1.~2.(omitted) 
3. The cumulative transaction 
amount of real property or the 
right-of-use assets acquisitions and 
dispositions (cumulative 
acquisitions and dispositions, 
respectively) within the same 
development project within the 
preceding year. 
4.(omitted) 
(VIII) (omitted) 
II. (omitted) 
III. (omitted) 
 
Article 16:The Company’s 
subsidiaries shall comply with the 
following requirements: 
 

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 reaches 
NT$500 million. 
 
(VI)Where an asset transaction 
other than any of those referred to 
in the preceding five 
subparagraphs, an investment in 
the mainland China area reaches 20 
percent or more than of the 
Company’s paid-in capital, or 
NT$300 million; provided, this 
shall not apply to the following 
circumstances: 
1. Trading of government bonds. 
 
2. (omitted) 
(VII)The amount of transactions 
above shall be calculated as 
follows: 
1.~2.(omitted) 
3. The cumulative transaction 
amount of real property 
acquisitions and dispositions 
(cumulative acquisitions and 
dispositions, respectively) within 
the same development project 
within the preceding year. 
 
4.(omitted) 
(VIII) (omitted) 
II. (omitted) 
III. (omitted) 
 
Article 16:The Company’s 
subsidiaries shall comply with the 
following requirements: 
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I.~II.(omitted) 
III. The paid-in capital or total asset 
requirements in the disclosure and 
reporting criteria of subsidiaries 
shall be subject to the paid-in capital 
or total assets of this Company. 
 
 
 
 
 

I.~II.(omitted) 
III.The paid-in capital or total 
assets of the Company shall be the 
standard for determining whether 
or not a subsidiary requires a 
public announcement and 
regulatory filing in the event the 
type of transaction specified 
therein “reaches 20 percent of paid-
in capital or 10 percent of the total 
assets”. 

Guan-Zheng-
Fa-Zi No. 
1070341072 
issued by the 
Financial 
Supervisory 
Commission 
on November 
26, 2018. 
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Matters for Ratification and Discussion: 

Proposal 8 

Proposed by the Board 

To approve the permission of director for competitive 

actions. 

Description 1. Referring to 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. The companies for which Director Wu, Pei-

Chi engage in business within the scope of 

business of the Company are tabulated 

below. Without harming the interest of the 

Company, it is proposed to allow this act in 

accordance with the Company Act. 

Name of Companies Title 

Asia Polymer Corporation President 

3. Please vote. 

Resolution：  
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V. Extemporary Motions 

 

 

 

 

 

VI. Adjournment 



 

- 81 - 

Appendix 1 
Taita Chemical Company, Limited  

Parliamentary Rules for Shareholders’ Meetings 

（Before Amendment）  
Amended on June 9, 2015

1. Unless otherwise provided in laws, the Company’s shareholders’ meetings shall be 
held in accordance with the Rules. 

2. The Company shall prepare an attendance book for shareholders to sign in, or the 
shareholder present may hand in a sign-in card in lieu of signing on the attendance 
book. The number of shares in attendance shall be calculated in accordance with 
those indicated on the sign-in cards, plus the number of shares representing the 
voting rights exercised in an electronic form. Notwithstanding, the number of shares 
represented by the shareholders who exercise their voting right in an electronic form 
and attend the meeting in person shall not be counted repeatedly. 

 In case a shareholder elects to exercise his/her/its voting power in an electronic 
form, his/her/its declaration of intention shall be served to the Company two (2) 
days prior to the shareholders' meeting. Whereas if two (2) or more declarations of 
the intention are served to the Company, the first declaration received shall prevail, 
unless an explicit statement to revoke the previous declaration is made in the 
declaration which comes later. In case a shareholder who has exercised his/her/its 
voting power in an electronic form intends to attend the shareholders' meeting in 
person, he/she/it shall, two (2) days prior to the shareholders' meeting and in the 
same manner previously used in exercising his/her/its voting power, serve a 
separate declaration to rescind his/her/its previous declaration. In the absence of a 
timely rescission, the voting right exercised in an electronic form shall prevail. 

3. The presence of shareholders in a shareholders’ meeting and their voting thereof 
shall be calculated in accordance with the number of shares. 

4. The place for convening the Company’s shareholders’ meeting shall be the premises 
of the Company, or any other place convenient for presence of shareholders, and 
suitable for holding of said meeting. The meeting shall commence no earlier than 
9:00AM and no later than 3:00PM on the same day. 

5. Where the shareholders’ meeting is convened by the Board of Directors, the 
Chairman of Board shall act as the meeting chairperson. When the Chairman of the 
Board is on leave or for any reason is unable to exercise the powers of the 
chairperson, he/she shall appoint one director to act on behalf of him/her. If the 
Chairman does not make such a designation, the proxy shall be elected by directors 
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from among themselves. 
 If a shareholders’ meeting is convened by any other person than the Board of 

Directors, who has the right to convene the meeting, said person shall preside at that 
meeting. 

6. The Company may designate its attorney-at-law, certified public accountant or other 
relevant persons to attend the shareholders’ meeting. 

 Those handling the business of a shareholders’ meeting shall wear an identification 
card or a armband. 

7. The Company shall record with an audio or video tape the whole proceedings of the 
shareholders’ meeting, and said tape shall be kept for at least one (1) year. 

8. When the meeting is attended by shareholders representing a majority of the issued 
shares, the chairperson shall immediately convene the meeting, provided, however, 
if the statutory quota is not met at the scheduled time for the meeting, the 
chairperson may postpone the meeting. Provided, however, that the postponement 
of said meeting shall take place for no more than twice, and the total time postponed 
shall be no more than one (1) hour. If the meeting has been postponed for twice, but 
the attending shareholders represent one third or more of the total issued shares, a 
tentative resolution may be adopted in accordance with the Company Act by a 
majority of shareholders present at the meeting. 

 Before the close of said meeting if the shareholders present reach the statutory quota, 
the chairperson may resubmit the tentative resolution for a vote by the shareholders 
meeting in accordance with the Company Act. 

9. If a shareholders’ meeting is convened by the Board of Directors, the agenda shall 
be formulated by the Board of Directors, and the meeting shall be proceeded with 
in accordance with said agenda. The agenda shall not be changed without a 
resolution made by the shareholders’ meeting. 

 The chairperson shall not adjourn a meeting without resolution adopted by 
shareholders if the motions (including extraordinary motions) covered in the 
agenda have not been resolved. 

 After the close of said meeting, shareholders shall not elect another chairperson to 
hold another meeting at the same place or at any other place. Provided that where 
the chairperson declares the adjournment of the meeting in a manner in violation of 
the Rules, a new chairperson of the meeting may be elected by a resolution to be 
adopted by a majority of the voting rights represented by the shareholders attending 
said meeting to continue the meeting. 

 The one to be elected as referred to in the preceding paragraph shall be limited to a 
director. 

10. A shareholder wishing to speak in a shareholders meeting shall first fill out a 
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Speaker’s slip , specifying therein the major points of his speech, his shareholder 
account number and name, and the chairperson shall determine his order of giving 
a speech. 

 A shareholder who submits his slip for a speech but does not actually speak shall 
be considered as not having given a speech. If the contents of his speech shall be 
different from those specified on the slip, the contents of his speech shall prevail. 

 When a shareholder is giving a speech, the other shareholders shall not interrupt 
unless they have obtained the prior consent from the chairperson and said 
shareholder, and the chairperson shall prevent others from interrupting. 

 After the present shareholder gives his speech, the chairperson may, in person or 
appoint related personnel to, respond to the speech. 

11. A shareholder shall not speak more than two (2) times for one motion, unless he 
has obtained the prior consent from the chairperson, and each speech shall not 
exceed five (5) minutes. 

 If a shareholder violates the above provisions or his speech exceeds the scope of 
the motion, the chairperson may prevent him from doing so. 

12. A corporate shareholder being entrusted to attend in a shareholders meeting may 
designate only one (1) representative to represent it in the meeting. 

 If a corporate shareholder which designates two (2) or more representatives to 
represent it at the shareholders’ meeting, only one of the representatives may speak 
on any one motion. 

13. When the chairperson is of the opinion that a motion has been sufficiently 
discussed to a degree of putting to a vote, the chairperson may announce the 
discussion closed and bring the motion to vote. 

 In the case of an amendment or substitute to a motion, the chairperson shall decide 
on the order of voting by combining the amendment or substitute with the same 
motion. If one of the motions has been approved, the other shall be deemed over-
ruled and no further vote is required. 

14. The monitoring and counting personnel shall be designated by the chairperson, 
provided, however, that the monitoring personnel shall be a shareholder. 

 The voting result of a motion shall be calculated based on the votes cast on the site 
plus the e-votes, and shall be reported on the site and recorded in writing. The 
ballots for the election cast on the site, together with the e-voting materials, shall 
be sealed with the signatures/seals of the monitoring personnel and kept by the 
Company in proper custody. 

 For the e-voting result referred to in the preceding paragraph, an entity which 
meets Article 44-6 of the Regulations Governing the Administration of Shareholder 
Services of Public Companies shall be commissioned to certify the statistics of votes 
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prior to the shareholders’ meeting. 
15. Resolutions at a shareholders’ meeting shall, unless otherwise provided for in 

Company Act or the Company’s Articles of Incorporation, be adopted by a majority 
of eligible votes of the shareholders who exercise their voting rights by casting 
ballot on the site and in an electronic form. 

 Where the Company adopts the e-voting system pursuant to laws, shareholders 
may choose to exercise their voting right in an electronic form or by balloting on 
the site to resolve the motion referred to in the preceding paragraph. 

 Shareholders who choose to exercise their voting right in an electronic form 
referred to in the preceding paragraph shall exercise the right on the e-voting 
platform designated by the Company, according to the Company Act, Securities 
and Exchange Act and the Regulations Governing the Administration of 
Shareholder Services of Public Companies. 

 In case a shareholder has exercised his/her/its voting right in an electronic form, 
and has also authorized a proxy to attend the shareholders' meeting in his/her/its 
behalf, then the voting right exercised by the authorized proxy for said shareholder 
shall prevail. 

 Unless no voting right or restricted voting right required under laws or the Articles, 
each of shares held by each shareholder shall have the right to one (1) vote. 

16. During the proceedings of a meeting, the chairperson may consider the schedule 
and announce for a break. 

17. The chairperson may direct disciplinary personnel (or security personnel) to 
maintain the order of the meeting. For doing so they shall wear an armband bearing 
the words of “disciplinary personnel”. 

18. Any matters not covered herein shall be implemented in accordance with the 
Company Act, the Company’s Articles of Incorporation, and other related laws. 

19. The Rules shall be enforced upon approval by a shareholders’ meeting. The same 
shall apply where the Rules are amended. 

 
In case of any discrepancy between the English translation and the Chinese version, 
the Chinese version shall prevail. 
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Appendix 2 
Taita Chemical Company, Limited  

Articles of Incorporation 

（Before Amendment） 

 

Section 1. General Provisions 
Article 1: The Company is incorporated under the Company Act of the Republic of 

China and named “ 台達化學工業股份有限公司 ” and “TAITA 

CHEMICAL COMPANY, LIMITED” in English. 
Article 2: The scope of the Company’s business is specified as follows: 

1. Production and sales of Polystyrene resin and articles therefore. 
2. Production and sales of Acrylonitrile-butadiene-styrene (ABS) 

Copolymers. 
3. Production and sales of Styrene-acrylonitrile (SAN) Copolymers  
4. Glasswool and articles therefore. 
5. Plastic resins and articles therefore. 
6. E303020 Noise and vibration restricting engineering. 
7. E801010 Building Maintenance and Upholstery. 
8. ZZ99999 Other than business requiring special approval, any 

business not prohibited or restricted by laws or regulations. 
 Article 2-1: The Company’s total investment may be exempted from the restriction 

for no more than 40% of the paid-in capital prescribed by Article 13 of 
the Company Act. 

Article 2-2:  The Company may make endorsement/guarantee externally due to the 
Company’s business needs or investment needs. The 
endorsement/guarantee shall be signed by the Chairman on behalf of the 
Company and comply with the Company’s operating procedure for 
making endorsement/guarantee. 

Article 3:    The Company’s head office is situated in Taipi City, Taiwan, the R.O.C., 
and, when necessary and approved by boards' meeting, may set up 
branches and factories locally or overseas considered by the Company as 
adequate. 

Article 4: Public announcements of the Company shall be made in accordance with 
Article 28 of the Company Act. 

Section 2. Stocks 
Article 5: The total capital stock of the Company shall be in the amount of 
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NT$3,276,518,550, divided into 327,651,855 common shares, at a par 
value of NT$10 per share, and may be issued in installments. 

Article 6: The Company’s share certificates shall be registered and affixed with the 
signatures or personal seals of three or more directors of the Company, 
be assigned with serial numbers, and be issued upon the certification 
made by competent authority or the institute recognized by competent 
authority.  

Article 6-1: For the shares to be issued to the public by the Company, the Company 
may be exempted from printing any share certificate for the shares issued. 

Article 7: The Company’s handling of it’s shareholders services shall comply with 
the “Regulations Governing the Administration of Shareholder Services 
of Public Companies” prescribed by the competent authority. 

Article 8: (Deleted) 
Article 9: (Deleted) 
Article 10:  The transfer of shares shall not be registered within 60 days prior to the 

convening date of a general shareholders' meeting, or within 30 days 
prior to the convening date of a special shareholders' meeting, or within 
five (5) days prior to the record date fixed by the Company for 
distribution of dividends, bonus or other benefits. 

Section 3. Shareholders’ Meeting 
Article 11: The Company’s shareholders’ meetings consist of the following: 

1. General shareholders’ meeting, shall be held once a year and within 
six (6) months after close of each fiscal year. 

2. Special shareholders’ meeting, may be convened pursuant to laws 
when necessary. 

Unless otherwise provided for in Company Act, a shareholders’ 
meetings shall be convened by the Board of Directors. 

Article 12: Unless no voting right or restricted voting right required under laws or 
the Articles, each of shares held by each shareholder shall have the right 
to one (1) vote. Where any shareholder fails to attend a shareholders’ 
meeting, he/she/it may appoint a proxy, pursuant to the Company Act 
and “Regulations Governing the Use of Proxies for Attendance at 
Shareholders’ Meeting of Public Companies”, to attend a shareholders' 
meeting on his/her/its behalf by executing a power of attorney printed 
by the Company stating therein the scope of power authorized to the 
proxy. 

Article 13: Resolutions at a shareholders’ meeting shall, unless otherwise provided 
for in Company Act or other laws, be adopted by a majority of eligible 
votes of the shareholders present, who represent more than a majority of 
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the total issued shares. According to the competent authority’s 
requirements, the voting power at a shareholders' meeting of the 
Company may be exercised by way of electronic transmission if the 
Company adopt electronic voting system. A shareholder who exercises 
his/her/its voting power at a shareholders meeting by way of electronic 
transmission shall be deemed to have attended said shareholders' 
meeting in person. The related matters shall be implemented in 
accordance with laws. 

Article 14: Unless otherwise provided in the Company Act, a shareholders’ meeting 
shall be chaired by the Company’s Chairman of Board. Where the 
Chairman is absent, the Chairman shall appoint a proxy to act on behalf 
of him/her. 
A shareholders’ meeting shall be proceeded in accordance with the 
Company’s Parliamentary Rules for Shareholders’ Meetings. In the 
absence of such a designation, the directors shall elect from among 
themselves an acting chairman of the board of directors. 
A shareholders’ meeting shall be proceeded in accordance with the 
Company’s Parliamentary Rules for Shareholders’ Meetings. 

Section 4. Directors and Audit Committee 
Article 15: The Company shall have 9~11 directors who shall be elected by the 

shareholders' meeting from among the persons with disposing capacity. 
Directors shall hold the position for three (3) years and may be re-
electable. 

Article 15-1: The directors referred to in the preceding Article shall include at least 
three (3) independent directors. A candidates nomination system shall be 
adopted by the Company for election of independent directors and non-
independent directors, who shall be elected from the name list of 
candidates at a shareholders’ meeting. 
The professional qualifications, shares held, restrictions on concurrent 
positions held, method of nomination and election, and other matters for 
compliance with respect to independent directors shall be governed by 
the competent securities authority’s related regulations. 

Article 15-2: The Company shall establish an Audit Committee pursuant to the 
Securities and Exchange Act, which shall consist of all independent 
directors of the Company. The Audit Committee or the committee 
members shall be responsible for exercising a supervisor’s power 
prescribed by the Company Act, Securities and Exchange Act, and other 
related laws. 
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Article 15-3: The Company’s Board of Directors may establish other functional 
committees. The articles of association thereof shall be established by the 
Board of Directors. 

Article 16: The Chairman of the Board of Directors shall be elected from among the 
directors by a majority vote at a directors' meeting attended by over two-
thirds of the directors, pursuant to Article 208 of the Company Act. The 
Chairman of the Board of Directors shall externally represent the 
Company and shall implement the resolutions made by shareholders’ 
meetings and directors' meetings. A director may authorize another 
director to attend the directors’ meeting on behalf of him/her pursuant 
to Article 205 of the Company Act. It shall be stated the scope of 
authorization. A director may accept the appointment to act as the proxy 
of one other director only. The total shares of the Company’s registered 
share certificates held by the whole directors shall be no less than the 
proportion prescribed by the Securities and Exchange Act. 

Article 17: Directors’ meetings shall be convened by the Chairman, except for the 
first meeting of each term of the Board of Directors which shall be 
convened by the director who received a ballot representing the largest 
number of votes at the election of directors. Directors’ meetings shall be 
chaired by the Chairman. Where the Chairman is absent, the Chairman 
shall appoint a director to act on behalf of him/her. In the absence of such 
a designation, the directors shall elect from among themselves an acting 
chairman of the board of directors. Resolutions at a directors’ meeting 
shall, unless otherwise provided for in Company Act or other laws, be 
adopted by a majority of eligible votes of the directors at a meeting 
attended by a majority of the whole directors. 

Article 18: The functions of the Board of Directors: 
1. Decide the business policy; 
2. Review budget and final accounts; 
3. Review important regulations; 
4. Draft the allocation of earnings or covering of loss; 
5. Draft the increase or decrease in capital ; 
6. Exercise the powers granted pursuant to laws and by a shareholders’ 

meeting. 
Article 19: The convener shall notify each director of the agenda within seven (7) 

days prior to the meeting. However, in the case of emergency, the 
meeting may be convened at any time. 
A directors’ meeting may be convened in writing or by electronic 
transmission or fax. 

Article 20: The amounts of remuneration to directors shall be determined by the 
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directors' meeting based on the rate prevailing in fellow companies and 
the directors’ participation in and contribution to the Company’s 
operation, regardless of whether or not the Company operates of profit. 
If a director serves other position concurrently in the Company, he/she 
may be remunerated with salary according to general standard. 

Article 21: The Board of Directors has set up a Secretariat of the Board dedicated to 
handling the affairs related to the Board of Directors. 
Section 5. Managerial Personnel and Personnel 

Article 22: Job title, appointment, discharge and remuneration of the Company’s 
managerial personnel, if any, shall be decided by a majority of the 
directors present at a meeting attended by a majority of the whole 
directors.  

Article 23: The Company’s managerial personnel shall process the Company’s 
routine affairs per the Chairman’s instruction and resolution made by a 
directors’ meeting. 

Article 23-1: The Company may purchase liability insurance against the damages to 
be borne by directors and officers with respect to the scope of business 
carried out by them during their term of office. 
Section 6. Final Accounts/ Allocation of Earnings 

Article 24: he Company’s fiscal year shall commence from January 1 until December 
31 of each year. The Board of Directors shall prepare the following 
reports at the end of each fiscal year and send them to the general 
shareholders’ meeting for recognition: 
1. Business report; 
2. Financial statements; 
3. Motion for allocation of earnings or covering of loss. 

Article 25: If the Company retains earnings in the current year, it shall allocate the 
compensation to directors and employees. The compensation to directors 
shall be no more than 1% of the earnings gained in the current year, while 
the compensation to employees shall be no less than 1% of the earnings. 
Notwithstanding, if the Company retains accumulated losses, it shall 
reserve the amount to be covered in advance. 
Said compensation to employees may be allocated in the form of shares 
or in cash, including the employees of the Company’s subsidiaries 
meeting certain specific requirements entitled to receive shares or cash. 
The specific requirements shall be defined by the Board of Directors. 
If the Company has net profits after tax according to its annual financial 
account, the Company may, after making up all past losses, set aside a 
10% legal reserve from the remainder, if any. The remaining allocable 
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earnings, if any, plus the accumulated unappropriated earnings for prior 
years and the balance after provision or reversal of special earnings 
required by the competent authority, shall be accumulated allocable 
earnings, which shall be allocated according to the proposal drafted by 
the Board of Directors and resolution made by a general shareholders’ 
meeting duly. The shareholders’ meeting may retain the earnings, in 
whole or in part, subject to the overview of business. 
As the industry which the Company is engaged in refers to a matured 
industry, when resolving to allocate earnings, in consideration of the 
R&D needs and diversified business, the shareholders’ dividend 
allocable shall be no less than 10% of the allocable earnings, including the 
cash dividend no less than 10% of the whole dividends. Notwithstanding, 
no dividend shall be allocated, if the allocable earnings per share is less 
than NT$0.1. 

Article 26:   The Company’s articles of association and enforcement rules thereof 
shall be established separately. 

Article 27: Any matters not covered herein shall be implemented in accordance with 
the Company Act and related laws of the R.O.C. 

Article 28: The Articles of Incorporation was established on December 4, 1959. 
(following content omitted) 53th amendments hereto were made on June 
13, 2016. 

 
In case of any discrepancy between the English translation and the Chinese version, 
the Chinese version shall prevail. 
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Appendix 3 
Taita Chemical Company, Limited 

Parliamentary Rules for Directors’ Meetings 
 

Amended on March 6, 2018 
Article 1: The Rules are established in accordance with Paragraph 8 of Article 26-3 

of the Securities and Exchange Act, and the Regulations Governing 
Procedure for Board of Directors Meetings of Public Companies. 

Article 2: Unless otherwise provided in related laws or the Articles of 
Incorporation, the main agenda items, operating procedures, required 
content of meeting minutes, public announcements, and other 
compliance requirements for directors’ meetings of the Company shall 
be handled in accordance with the Rules. 

Article 3: The directors’ meeting shall be convened at least once per quarter. 
 The reasons for calling a board of directors meeting shall be notified to 

each director at least seven (7) days in advance. In emergency 
circumstances, however, a meeting may be called at any time. 

 A directors’ meeting may be convened in writing or by electronic 
transmission. 

 All matters set out in the subparagraphs of Paragraph 1 of Article 7 
herein shall be specified in the notice of the reasons for calling a directors’ 
meeting, unless in the case of an emergency or with justified reasons, 
none of them may be raised as an extraordinary motion. 

Article 4: A directors’ meeting shall be held at the location and during the business 
hours of the Company, or at a place and time convenient to all directors 
and suitable for holding such a meeting. 

Article 5: The Company’s Secretariat of the Board shall act as the agenda unit 
responsible for agenda affairs of the directors’ meeting. 

 The agenda unit shall prepare the contents of agenda for directors’ 
meetings and provide comprehensive pre-meeting materials, to be sent 
together with the notice of the meeting. 

 Where a director considers that the pre-meeting materials provided are 
insufficient, he/she may request the agenda unit to supplement the 
materials. Where a director considers that materials concerning any 
motion are insufficient in contents, deliberation of such motion may be 
postponed by a resolution of the Board of Directors. 
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Article 6: Agenda of a regular directors’ meeting shall at least include the following: 
I. Report: 

(I) Minutes of last meeting and actions arising. 
(II)Reporting on important financial and business matters. 
(III)Reporting on internal audit activities. 
(IV)Other important matters to be reported. 

II. Discussion: 
(I) Items discussed and continued from last meeting. 
(II)Motions to be discussed at this meeting. 

III.Extraordinary motions 
Article 7: The Company shall submit the following items for discussion by the 

Board of Directors: 
I. The Company’s business plan 
II. Annual and semi-annual financial reports with the exception of 

semi-annual financial reports which, under relevant laws and 
regulations, need not be audited and attested by a certified public 
accountant (CPA). 

III. Adoption or amendment of an internal control system pursuant to 
Article 14-1 of the Securities and Exchange Act, and an assessment 
on effectiveness of the internal control system. 

IV. Adoption or amendment, pursuant to Article 36-1 of the Securities 
and Exchange Act, of handling procedures for financial or 
operational actions of material significance, such as acquisition or 
disposition of assets, derivatives trading, funding to others, and 
endorsements or guarantees for others. 

V. Offering, issuance, or private placement of any equity-type 
securities. 

VI. Appointment or discharge of a financial, accounting, or internal 
audit officer. 

VII. A donation to a stakeholder or a major donation to a non-
stakeholder, provided that a public-interest donation of disaster 
relief for a major natural disaster may be submitted to next directors’ 
meeting for retroactive recognition. 

VIII. Any matter required by Article 14-3 of the Securities and Exchange 
Act or any other law, regulation, or Articles of Incorporation to be 
approved by resolution at a shareholders' meeting or directors’ 
meeting, or any such significant matter as may be prescribed by the 
competent authority. 
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 The term “stakeholder” referred to in Subparagraph 7 of the preceding 
paragraph means a stakeholder as defined in the Regulations Governing 
the Preparation of Financial Reports by Securities Issuers. The term 
“major donation to a non-stakeholder” means any individual donation, 
or cumulative donations within the preceding year to a single recipient 
at an amount of NT$5 million or more. 

 The term “with the preceding year” in the preceding paragraph means a 
period of one (1) year calculated retroactively from the date on which the 
current directors’ meeting is convened. Amounts already submitted to 
and passed by a resolution of the Board are exempted from inclusion in 
the calculation. 

 At least one independent director of the Company shall attend each 
directors’ meeting in person. In the case of a meeting concerning any 
matter required to be submitted for a resolution by a directors’ meeting 
under Paragraph 1, each independent director shall attend the meeting 
in person. If an independent director is unable to attend the meeting in 
person, he or she shall appoint another independent director to attend 
the meeting as his or her proxy. If an independent director expresses any 
objection or reservation about a matter, it shall be recorded in the 
directors’ meeting minutes. An independent director intending to 
express an objection or reservation but unable to attend the meeting in 
person shall, unless there is some justified reason to do otherwise, issue 
a written opinion in advance, which shall be recorded in the meeting 
minutes. 

Article 8: Apart from matters referred to in Paragraph 1 of the preceding Article, 
which are required to be submitted for discussion by the Board of 
Directors, when the Board of Directors delegates any exercise of its 
powers pursuant to laws or regulations or the Company's articles of 
incorporation, matters such as the level and substance of the delegation 
shall be concretely and specifically set out. 

Article 9: When a directors’ meeting is held, an attendance book shall be made 
ready for signature by directors attending the meeting and thereafter 
made available for future reference. 

 All directors shall attend the directors’ meetings in person. If attendance 
in person is not possible, they may, pursuant to the Company's Articles 
of Incorporation, appoint another director to attend as their proxy. 
Attendance via a video conference is deemed as attendance in person. 

 A director appointing another director to attend a directors’ meeting in 
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his or her place shall in each case give to that director a written proxy 
stating the scope of authorization with respect to the reasons for meeting. 

 The proxy referred to in Paragraph 2 may accept a proxy from one person 
only. 

Article 10: Except as otherwise provided by the acts, a directors’ meeting shall be 
called and chaired by the Chairman of the Board. However, the first 
directors’ meeting of each term of the Board shall be called and chaired 
by the director who received votes representing the largest portion of 
voting rights at the shareholders' meeting in which the directors were 
elected. If there are two or more directors so entitled to call the meeting, 
they shall choose one person by and from among themselves to do so. 

 When the Chairman of the Board is on leave or for any reason is unable 
to exercise the powers of the chairperson, he/she shall appoint one (1) 
director to act on behalf of him/her. If the Chairman does not make such 
a designation, the proxy shall be elected by directors from among 
themselves. 

Article 11: When holding a directors’ meeting, the Company may, subject to the 
contents of agenda, notify personnel of relevant departments or 
subsidiaries to attend the meeting as nonvoting participants. 

 When necessary, the Company may also invite certificated public 
accounts, attorneys at law, or other professionals to attend as nonvoting 
participants and to make explanatory statements, provided that they 
shall leave the meeting when deliberation or voting takes place. 

Article 12: When the time of a meeting has arrived and more than a majority of all 
board directors are present, the meeting chairperson may announce 
opening of the meeting immediately. If the quorum is still not met at the 
meeting time, the chairperson shall announce postponement of the 
meeting, and such postponement shall take place for no more than twice. 
If the quorum is still not met after postponement for twice, the 
chairperson shall re-call the meeting following the procedures provided 
in Paragraph 2 of Article 3 herein. 

 The term “all board directors” as used in the preceding paragraph and in 
Paragraph 2.2 of Article 17 herein shall be counted as the number of 
directors then in office. 

Article 13: A directors’ meeting shall be conducted in accordance with the order of 
business on the agenda as specified in the meeting notice. However, the 
order may be changed with the approval of a majority of directors 
present at the meeting. 
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 The meeting chairperson may not declare the meeting closed without the 
approval of a majority of directors present at the meeting. 

 If at any time during the proceeding of a directors’ meeting the directors 
sitting at the meeting fail to reach a majority of the directors present at 
the meeting; then upon motion by the directors sitting at the meeting, the 
chairperson shall declare a suspension of the meeting, in which case 
Paragraph 1 of the preceding Article shall apply mutandis. 

Article 14: When the chairperson at a directors’ meeting is of the opinion that a 
matter has been sufficiently discussed to a degree of putting to a vote, 
the chairperson may announce the discussion closed and bring the 
matter to vote. 

 When a motion comes to a vote at a directors’ meeting, if the chairperson 
puts the matter before all directors present at the meeting and none 
voices an objection, the motion is deemed approved. If there is an 
objection following an inquiry by the chairperson, one voting method for 
proposals at a board meeting shall be selected by the chairperson from 
the methods listed below: 
I.  A show of hands. 
II. A vote by ballot. 

 In the case of an amendment or substitute to a motion, the chairperson 
shall decide on the order of voting by combining the amendment or 
substitute with the same motion. However, if one of the motions has been 
approved, the other shall be deemed over- ruled and no further votes are 
required. 

 If a vote on a motion requires monitoring and counting personnel, the 
chairperson shall appoint such personnel, providing that all monitoring 
personnel shall be directors. 

 Results of the votes shall be announced on the spot and recorded. 
 “All directors present at the meeting” referred in Paragraph 2 exclude 

directors prohibited from exercising voting rights pursuant to 
Paragraphs 1 and 2 of Article 16 herein. 

Article 15: Except as otherwise stated in the Securities and Exchange Act, Company 
Act or the Articles of Incorporation, a resolution on a matter at a directors’ 
meeting requires the approval of a majority of the directors present at the 
meeting that shall be attended by a majority of all directors. 

Article 16: If any director or a juristic person represented by a director is an 
interested party with respect to any agenda item, the director shall state 
the important aspects of the interested party relationship at the 
respective meeting. When the relationship is likely to prejudice the 
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interests of the Company, the director may not participate in discussion 
or voting on that agenda item, and further, shall enter recusal during 
discussion and voting on that item and may not act as another director's 
proxy to exercise voting rights on that matter. 

 Where the spouse, a blood relative within the second degree of kinship 
of a director, or any company which has a controlling or subordinate 
relation with a director has interests in the matters under discussion in 
the meeting of the preceding paragraph, such director shall be deemed 
to have a personal interest in the matter. 

 The provisions of Paragraph 2 of Article 180 of the Company Act, as 
applied mutatis mutandis under Paragraph 4 of Article 206 of the 
Company Act, apply to resolutions of a directors’ meetings when a board 
director is prohibited by the preceding   two paragraphs from 
exercising voting rights. 

Article 17: Minutes shall be prepared of the discussions at directors’ meetings. The 
meeting minutes shall record the following: 
I. Session (or year), time, and place of meeting. 
II. Chairperson’s name. 
III. Attendance of directors at the meeting, specifying the names and 

number of members present, excused, and absent. 
IV. Names and titles of those attending the meeting as nonvoting 

participants. 
V. Name of minutes taker. 
VI. Report. 
VII. Discussion: Method of resolution and the result for each motion; a 

summary of the comments made by directors, experts, and other 
persons; the name of any director that is an interested party as 
referred to in Paragraphs 1 and 2 of the preceding Article, an 
explanation of the important aspects of the relationship of interest, 
the reasons why the director was required or not required to enter 
recusal, and the status of their recusal; opinions expressing 
objections or reservations at the meeting that were included in 
records or stated in writing; and any opinion issued in writing by 
an independent director under Paragraph 4 of Article 7 herein. 

VIII. Extraordinary motions: the name of the mover; the method of 
resolution and the result for each motion; a summary of the 
comments made by directors, experts, or other persons; the name 
of any director that is an interested party as referred to in 
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Paragraphs 1 and 2 of the preceding Article, an explanation of the 
important aspects of the relationship of interest, the reasons why 
the director was required or not required to enter recusal, and the 
status of their recusal; opinions expressing objections or 
reservations at the meeting that were included in records or stated 
in writing. 

IX. Other matters required to be recorded. 
 Any of the following matters in relation to a resolution passed at a 

meeting of the board of directors shall be stated in the meeting minutes 
and within two (2) days of the meeting be published on an information 
reporting website designated by the competent authority: 
I. Any matter about which an independent director expresses an 

objection or reservation that has been included in records or stated 
in writing. 

II. If the Company has an audit committee, any matter that has not 
been passed by the audit committee, but has been adopted with the 
approval of two-thirds or more of all board directors. 

 The attendance book forms a part of the minutes for each directors’ 
meeting and shall be well preserved during the existence of the Company. 

 The minutes of a board of directors meeting shall bear the signature or 
seal of both the meeting chairperson and the minutes taker. A copy of the 
minutes shall be distributed to each director within 20 days after the 
meeting and well preserved as important company records during the 
existence of the Company. 

 The production and distribution of the meeting minutes referred to in 
Paragraph 1 may be done in electronic form. 

Article 18: The Company shall record on audio or video tape the entire proceedings 
of a directors’ meeting, and preserve the recordings for at least five years, 
in electronic form. 

 If before the end of the preservation period referred to in the preceding 
paragraph any litigation arises in connection with a resolution of a 
directors’ meeting, the relevant audio or video recordings shall continue 
to be preserved until the litigation is concluded. 

 Where the directors’ meeting is held in the form of video conference, the 
video conference materials shall form a part of the minutes for each 
directors’ meeting and shall be well preserved during the existence of the 
Company. 

Article 19: The Rules shall be enforced upon approval by the Board of Directors. The 
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same shall apply where the Rules are amended. 
 
In case of any discrepancy between the English translation and the Chinese version, 
the Chinese version shall prevail. 
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Appendix 4 
Taita Chemical Company, Limited 

Rules for Election of Directors 

（Before Amendment） 

 
Amended on June 16, 2017 

Article 1: The Company’s directors shall be elected in accordance with the Rules. 
Article 2: Election of the Company’s directors shall be conducted at a shareholders’ 

meeting. 
Article 3: Unless otherwise provided in related laws, the Company’s directors shall 

be elected by the shareholders' meeting from among the persons with 
disposing capacity. 

Article 4: Quota of the Company’s directors shall be based on the quota defined in 
the Company’s Articles of Incorporation. 

Article 5: The election of the Company’s directors shall adopt an open cumulative 
voting system.  In the process of electing directors at a shareholders' 
meeting.  The number of votes exercisable in respect of one share shall 
be the same as the number of directors to be elected, and the total number 
of votes per share may be consolidated for election of one candidate or 
may be split for election of two or more candidates. The votes which is 
cast on the site at the shareholders’ meeting. Attendance card numbers 
printed on the ballots may replace the names of voting shareholders. The 
voters’ equity shall be based on the Company’s roster of shareholders. 
Election of the Company’s independent directors and non-independent 
directors shall adopt the candidate nomination system referred to in 
Article 192-1 of the Company Act. 

Article 6: The Company’s independent and non-independent directors shall be 
elected at the same time, but in separately calculated numbers. A 
candidate to whom the ballots cast represent a prevailing number of 
votes shall be deemed a director elected. When two or more persons 
receive the same number of votes, thus exceeding the specified number 
of positions, they shall draw lots to determine the winner, with the chair 
drawing lots on behalf of any person not in attendance. 
The votes referred to in Paragraph 1 shall be calculated based on the 
votes cast at the shareholders’ meeting plus e-votes. 
For the e-voting result referred to in the preceding paragraph, an entity 
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which meets Article 44-6 of the Regulations Governing the 
Administration of Shareholder Services of Public Companies shall be 
commissioned to verify the shareholders’ identity and votes and certify 
the statistics of votes prior to the shareholders’ meeting. 

Article 7: The Board of Directors shall prepare ballots to be cast at the shareholders’ 
meeting. The ballots shall be affixed with the Company’s official seal, as 
well as the voters’ attendance card number and number of votes. 
Where election of the Company’s directors adopts the e-voting system 
pursuant to laws, shareholders may choose to exercise their voting right 
in electronic form or by balloting on the site. 
Shareholders who choose to exercise their voting right in an electronic 
form shall exercise the right on the e-voting platform designated by the 
Company. 

Article 8: The chairperson shall designate several monitoring and counting 
personnel prior to the election to perform their duty. 

Article 9: The ballot box and lot-drawing box at the shareholders’ meeting shall be 
prepared by the Company and inspected by the monitoring personnel 
openly before the voting or lot drawing. 

Article 10: The voters shall complete the relevant information based on the name list 
of candidates identified in the shareholders’ meeting handbook. Each 
ballot may  enter only one candidate.  When the candidate is a 
shareholder, please enter his/her account number and account name; 
otherwise, please enter the candidate’s name and ID No. When the 
candidate is a governmental organization or juristic person, the name of 
the governmental organization or juristic person shall be entered or both 
the name of the governmental organization or juristic person and the 
name of its representative may be entered. When there are multiple 
representatives, the names of each respective representative shall be 
entered. Shareholders may enter their seals to replace completion of the 
information about candidates referred to in the preceding paragraph. 

Article 11: A ballot is invalid under any of the following circumstances at the 
shareholders’ meeting: 

I. The ballot adopted is not that prepared pursuant to the Rules. 
II. A blank ballot is placed in the ballot box. 
III. The writing is unclear and indecipherable. 
IV. Names and related information of the candidates, or the number 

of voting rights allotted is altered. 
V. The check shows that the information completed pursuant to the 
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preceding Article is inconsistent with the information related to 
the nominated candidate.  
VI.Other words or marks are entered in addition to the 
information completed pursuant to the preceding Article and the 
number of voting rights allotted. 

VII. The candidate identified is not a candidate who is nominated, or 
the quota of candidates exceed the number of candidates to be 
elected. 

VIII. Total of voting rights allotted exceed the number of votes held by 
voters. 

Where the Company adopts the e-voting system, the invalid ballots 
shall be identified pursuant to the Rules and also the related laws 
promulgated by the competent authority. 

Article 12: Where the total of voting rights allotted are less than the number of votes 
held by the voters, the decreased votes shall be waived. 

Article 13: The voting rights shall be calculated on site immediately after the end of 
the poll, and the results of the calculation, including the results of 
calculation of e-voting, shall be announced by the chairperson on the site. 

Article 14: The Company shall issue notifications to the persons elected as directors. 
Article 15: The ballots for the election cast on the site, together with the e-voting 

materials, shall be sealed with the signatures/seals of the monitoring 
personnel and kept by the Company in proper custody for at least one 
year. If, however, a shareholder files a lawsuit pursuant to Article 189 of 
the Company Act, the ballots shall be retained until the conclusion of the 
litigation. 

Article 16: Any matters not covered herein shall be implemented in accordance with 
the Company Act, the Company’s Articles of Incorporation, and other 
related laws. 

Article 17: The Rules shall be enforced upon approval by a shareholders’ meeting. 
The same shall apply where the Rules are amended. 

 
In case of any discrepancy between the English translation and the Chinese version, 
the Chinese version shall prevail. 
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Appendix 5 
Taita Chemical Company, Limited 

Operating Procedure for Acquisition or Disposition of Assets 

（Before Amendment） 
Amended on June 16, 2017 

Article 1: Purpose 
The Operating Procedure is established in order to protect assets and 
fulfill the information disclosure. 

Article 2: Legal basis 
The Operating Procedure is adopted in accordance with the provisions 
of Article 36-1 of the Securities and Exchange Act (hereinafter referred 
to as “the Act”) and “Regulations Governing the Acquisition and 
Disposition of Assets by Public Companies”. 

Article 3: Scope of assets 
I. Investments in stocks, government bonds, corporate bonds, 

financial bonds, securities representing interest in a fund, 
depository receipts, call (put) warrants, beneficial interest securities, 
and asset-backed securities, et al. 

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

III. Memberships. 
IV. Such intangible assets as patents, copyrights, trademarks, and 

franchise rights. 
V. Derivatives. 
VI. Assets acquired or disposed of in connection with mergers, 

demergers, acquisitions, or transfer of shares in accordance with 
law. 

VII. Other substantial assets. 
Article 4: Definitions: 

I. Derivatives: Forward contracts, options contracts, futures contracts, 
leverage contracts, and swap contracts, and compound contracts 
combining the above products, whose value is derived from assets, 
interest rates, foreign exchange rates, indexes or other interests. The 
term “forward contracts” does not include insurance contracts, 
performance contracts, after-sales service contracts, long-term 
leasing contracts, and long-term purchase (sales) agreements. 

II. Assets acquired or disposed of through mergers, demergers, 
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acquisitions, or transfer of shares in accordance with law: Assets 
acquired or disposed of through mergers, demergers, or 
acquisitions conducted under the Business Mergers and 
Acquisitions Act or other laws, or to transfer of shares from another 
company through issuance of new shares of its own as the 
consideration therefor (hereinafter referred to as the “transfer of 
shares”) under Paragraph 8 of Article 156 of the Company Act. 

III. Stakeholder or subsidiary: As defined in the Regulations Governing 
the Preparation of Financial Reports by Securities Issuers. 

IV. Professional appraiser: A real property appraiser or other person 
duly authorized by law to engage in the value appraisal of real 
property or equipment. 

V. Date of occurrence: Contracting date, date of payment, date of 
consignment trade, date of transfer, dates of boards of directors’ 
resolutions, or other date that can confirm the counterpart and 
monetary amount of the transaction, whichever date is earlier; 
provided, for investment for which approval of the competent 
authority is required, the earlier of the above date or the date of 
receipt of approval by the competent authority shall apply. 

VI. Mainland China area investment: Investments in Mainland China 
approved by the Ministry of Economic Affairs Investment 
Commission or conducted in accordance with the provisions of the 
Regulations Governing Permission for Investment or Technical 
Cooperation in Mainland China. 

VII. The “latest financial statements” referred to herein shall mean the 
financial statements certified or audited by an external independent 
auditor as disclosed by the company in the most recent period 
before acquisition or disposition of assets. 

VIII. For the calculation of 10 percent of total assets herein, the total 
assets stated in the latest individual or separate financial statements 
prepared under the Regulations Governing the Preparation of 
Financial Reports by Securities Issuers shall be used. 

IX. In the case of a company whose shares have no par value or a par 
value other than NT$10, trading values of 20 percent of paid-in 
capital shall be substituted by 10 percent of equity attributable to 
owners of the parent. 

Article 5: Limit of investment in real property for non-operating purpose and 
marketable securities 
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Limit on said assets acquired by the Company and each subsidiary is 
set as following: 
(I) Total investment in real property for non-operating purpose shall 

be no more than 20% of the Company’s net value, and 100% of net 
value of the Company’s subsidiary. (No more than 150% of net 
value of the Company’s investment purpose subsidiary, if any.) 

(II) Total investment in marketable securities shall be no more than 
200% of the Company’s net value, and investment in production 
and sale of any products other than petrochemical products no 
more than 100% of the Company’s net value. Total investment by a 
subsidiary shall be no more than 150% of the Company’s net value, 
including investments in production and the sale of any products 
other than petrochemical products for no more than 100% of the 
Company’s net value. (No more than 150% of the Company’s net 
value, in the case of investment purpose subsidiary.) 

(III) Total investment in individual securities of a subsidiary in which 
the Company holds more than 50% (inclusive) of its shares shall be 
no more than 150% of the Company’s net value, while total 
investment in individual securities of a subsidiary in which the 
Company holds less than 50% of its shares shall be no more than 
100% of the Company’s net value. Total investment in individual 
securities of an indirect subsidiary in which the subsidiary holds 
more than 50% (inclusive) of its shares shall be no more than 200% 
of the subsidiary’s net value, while total investment in individual 
securities of an indirect subsidiary in which the subsidiary holds 
less than 50% of its shares shall be no more than 150% of the 
subsidiary’s net value. (No more than 200% of net value of the 
investment purpose subsidiary, if any.) 

Article 6: Professional appraisers and their officers, certified public accounts, 
attorneys, and securities underwriters that provide the Company with 
appraisal reports, certified public accountant's opinions, attorney's 
opinions, or underwriter's opinions shall not be a stakeholder of any 
party to the transaction. 

Article 7: Where the Company acquires or disposes of assets through court 
auction procedures, the documentary evidence issued by the court may 
substitute the appraisal report or CPA opinion. 

Article 8: Operating Procedure for Acquisition or Disposition of Real Property or 
Equipment 
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I. Evaluating and operating procedure 
 The Company’s acquisition or disposition of real estate and 

equipment shall follow the real estate, plant and equipment 
circulation procedure under the Company’s internal control system. 

II. Procedure for determining trading terms and authorized limit 
(I) Acquisition or disposition of real estate shall take into 

consideration announced current value, appraised value, and 
trading value of neighboring real estate. An analysis report 
shall be submitted to the Chairman of Board after trading terms 
and trading value are decided. In the case of value less than 
NT$500 million (inclusive), the acquisition or disposition shall 
be subject to approval by the Chairman of Board for approval 
and reported at the latest Board of Directors’ meeting. In the 
case of value more than NT$500 million, the acquisition or 
disposition shall be subject to approval of the Board of Directors 
upon resolution in advance. 

(II) Acquisition or disposition of equipment shall be carried out in 
the form of price inquiry, price comparison, price negotiation or 
tender invitation. Acquisition or disposition of equipment 
valuing less than NT$500 million (inclusive) shall be subject to 
approval by level of authority pursuant to authorization rules. 
Acquisition or disposition of equipment more than NT$500 
million shall be subject to approval by the Chairman of Board, 
and by the Board of Directors upon resolution in advance. 

III. Execution unit 
 The Company’s acquisition or disposition of real estate or 

equipment shall be subject to approval by the level of authority 
referred to in the preceding paragraph, and completed by the 
requesting department and responsible unit. 

IV. Real estate or equipment appraisal report 
 In acquiring or disposing of real property or equipment where the 

trading value reaches 20 percent of the Company's paid-in capital 
or NT$300 million or more (the trading value shall be calculated in 
the manner referred to in Paragraph 1 (5) of Article 15 herein. 
“Within the preceding year” as used herein refers to the year 
preceding the date of occurrence of the current transaction. Items 
for which an appraisal report from a professional appraiser or a 
CPA's opinion has been obtained need not be counted toward the 
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trading value), the Company, unless transacting with a government 
agency, engaging others to build on its own land, engaging others 
to build on rented land, or acquiring or disposing of equipment for 
operating purpose, shall obtain an appraisal report prior to the date 
of occurrence of the event from a professional appraiser (the items 
to be noted in the appraisal report are identified in the appraisal 
report) and shall further comply with the following provisions: 
(I) Where due to special circumstances it is necessary to give a 

limited price, specified price, or special price as a reference 
basis for the trading value, 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 
trading terms. 

(II) Where the trading value is NT$1 billion or more, appraisals 
from two or more professional appraisers shall be obtained. 

(III) Where the professional appraiser's appraisal results meet any 
one of the following circumstances, unless all the appraisal 
results for the assets to be acquired are higher than the trading 
value, or all the appraisal results for the assets to be disposed of 
are lower than the trading value, 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 
reasons for the discrepancies and the appropriateness of the 
trading value: 
1. The discrepancy between the appraisal result and the trading 

value is 20 percent or more of the trading value. 
2. The discrepancy between the appraisal results of two (2) or 

more professional appraisers is ten (10) percent or more of 
the trading value. 

(IV) No more than three (3) months may elapse between the date of 
the appraisal report issued by a professional appraiser and the 
contracting date; provided, where the publicly announced 
current value for the same period applies and not more than six 
(6) months have elapsed, an opinion may still be issued by the 
original professional appraiser. 
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Article 9: Operating Procedure for Acquisition or Disposition of Investment in 
Marketable Securities 
I. Evaluating and operating procedure 
 The Company’s purchase and sale of marketable securities shall 

follow the investment circulation procedure under the Company’s 
internal control system. 

II. Procedure for determining trading terms and authorized limit 
(I) Responsible unit shall carry out the transaction of marketable 

securities traded in the Stock Exchange Market or a securities 
firm’s business place within the limit authorized by the Board 
of Directors after judging the market condition. 

(II) In acquiring or disposing of marketable securities, the 
Company shall, prior to the date of occurrence of the event, 
obtain financial statements of the object company for the most 
recent period, certified or reviewed by a certified public 
accountant, for reference in appraising the trading value, and if 
the dollar amount of the transaction is 20 percent of the 
Company's paid-in capital or NT$300 million or more (the 
trading value shall be calculated in the manner referred to in 
Paragraph 1 (5) of Article 15 herein. “Within the preceding 
year” as used herein refers to the year preceding the date of 
occurrence of the current transaction. Items for which an 
appraisal report from a professional appraiser or a CPA's 
opinion has been obtained need not be counted toward the 
trading value), the Company shall additionally engage a 
certified public accountant prior to the date of occurrence of the 
event to provide an opinion regarding the reasonableness of the 
trading value. If the CPA needs to adopt an expert’s report as 
evidence, the CPA shall do so in accordance with the provisions 
of Statement of Auditing Standards No. 20 published by the 
ARDF. Notwithstanding, this requirement does not apply to 
public quotation of the marketable securities in an active 
market, or not apply where otherwise prescribed by the 
competent securities authority. 
The long-term investment in marketable securities referred to 
in the preceding subparagraphs less than NT$500 million 
(inclusive) shall be subject to approval by the Chairman of 
Board and reported to the latest Board of Directors’ meeting, 
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while the investment more than NT$500 million shall be subject 
to approval in advance by the Board of Directors upon 
resolution. 

III. Execution unit 
 The Company’s investment in marketable securities shall be subject 

to approval by the level of authority referred to in the preceding 
paragraph, and completed by Financial Dept. 

Article 10: Operating procedure for dealing with transactions with stakeholders 
I. When the Company engages in any acquisition or disposition of 

assets from or to a stakeholder, in addition to adopting the 
procedures referred to in Article 8, Article 9 and Article 11 herein, 
the Company shall also ensure that the necessary resolutions are 
adopted and the reasonableness of the transaction terms is 
appraised according to the following requirement. That is, if the 
trading value reaches 10 percent or more of the Company's total 
assets, the Company shall also obtain an appraisal report from a 
professional appraiser or a CPA's opinion in compliance with the 
provisions herein. When judging whether a trading counterpart is a 
stakeholder, in addition to legal formalities, the substance of the 
relationship shall also be considered. 

II. Evaluating and operating procedure 
 When the Company intends to acquire or dispose of real property 

from or to a stakeholder, or when it intends to acquire or dispose of 
assets other than real property from or to a stakeholder and the 
trading value 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 (the trading value shall be calculated in the manner referred 
to in Paragraph 1 (5) of Article 15 herein. “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 Audit Committee and passed by the Board of 
Directors need not be counted toward the trading value), except in 
trading of 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 into a transaction contract or 
make a payment until the following matters have been approved by 
the majority of Audit Committee and passed by the board of 
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directors : 
(I) The purpose, necessity and anticipated benefit of the 

acquisition or disposition of assets. 
(II) The reason for choosing the stakeholder as a trading 

counterpart. 
(III) With respect to the acquisition of real property from a 

stakeholder, information regarding appraisal of the 
reasonableness of the preliminary transaction terms in 
accordance with Paragraph 3 herein. 

(IV) The date and price at which the stakeholder originally acquired 
the real property, the original trading counterpart, and that 
trading counterpart's relationship with the Company and the 
stakeholder. 

(V) 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. 

(VI) An appraisal report from a professional appraiser or a CPA's 
opinion obtained in compliance with the preceding article. 

(VII) Restrictive covenants and other important stipulations 
associated with the transaction. 

III. Evaluation on reasonableness of transaction costs 
(I) Acquiring real property from a stakeholder, the Company shall 

evaluate the reasonableness of the transaction costs in the 
following manners: 
1. Based upon the stakeholder’s trading value 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 that it may not 
be higher than the maximum non-financial industry lending 
rate announced by the Ministry of Finance. 

2. Total loan value appraisal from a financial institution where 
the stakeholder 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 
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loan shall have been one (1) year or more. However, this 
shall not apply where the financial institution is a 
stakeholder of one of the trading counterparts. 

(II) Where land and structures thereupon are combined as a single 
property purchased in one (1) transaction, the transaction costs 
for the land and the structures may be separately appraised in 
any of the manners referred to in the preceding paragraph. 

(III) When acquiring real property from a stakeholder and 
appraising the cost of the real property in accordance with 
Subparagraph (I) and Subparagraph (II) shall also engage a 
CPA to check the appraisal and render a specific opinion. 

(IV) When the results of the Company’s appraisal conducted in 
accordance with Subparagraph (I) and Subparagraph (II) are 
uniformly lower than the trading value, Subparagraph (V) shall 
apply. However, where the following circumstances exist, 
objective evidence has been submitted and specific opinions on 
reasonableness have been obtained from a professional real 
property appraiser and a CPA have been obtained, this 
restriction shall not apply: 
1. Where the stakeholder acquired undeveloped land or leased 

land for development, it may submit proof of compliance 
with one of the following conditions: 
(1) Where undeveloped land is appraised in accordance 

with the means in the preceding Article, and structures 
according to the stakeholder's construction cost plus 
reasonable construction profit are valued in excess of the 
actual trading value. The “Reasonable construction 
profit” shall be deemed the average gross operating 
profit margin of the stakeholder’s construction division 
over the most recent three (3) years or the gross profit 
margin for the construction industry for the most recent 
period as announced by the Ministry of Finance, 
whichever is lower. 

(2) Completed transactions by any persons other than 
stakeholders 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 



 

- 111 - 

reasonable price discrepancies in floor or area land prices 
in accordance with standard property market practices. 

(3) Completed leasing transactions by any persons other 
than stakeholders 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 provides evidence that the terms of the 
transaction for acquisition of real estate from a stakeholder 
are similar to the terms of transactions completed for the 
acquisition of neighboring or closely valued parcels of land 
of a similar size by any persons other than stakeholders 
within the preceding year. The completed transactions for 
neighboring or closely valued parcels of land referred to in 
the preceding paragraph in principle refer to the 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. The transaction for similarly sized parcels in 
principle refers to the transaction completed by any persons 
other than stakeholders for parcels with a land area of no less 
than 50 percent of the property in the planned transaction. 
The “within the preceding year” refers to the year preceding 
the date of occurrence of the acquisition of the real property. 

(V) When the results of the Company’s appraisal conducted in 
accordance with Subparagraph (I) and Subparagraph (II) are 
uniformly lower than the trading value, the following 
requirements shall apply. 
1. A special reserve shall be set aside in accordance with 

Paragraph 1 of Article 41 of the Act against the difference 
between the real property trading value and the appraised 
cost, and may not be distributed or used for capital increase 
or issuance of bonus shares. 

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

3. Actions taken pursuant to Item 1 and Item 2 of this 
subparagraph shall be reported to a shareholders’ meeting, 
and the details of the transaction shall be disclosed in the 
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annual report and any investment prospectus. 
 Where the Company 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 securities authority has given 
its consent. 

(VI) Where the Company acquires real property from a stakeholder 
and one of the following circumstances exists, the acquisition 
shall be conducted in accordance with the evaluation and 
operating procedure referred to in Paragraph 2 of this Article, 
while the evaluation on reasonableness of transaction costs 
requirements referred to in Subparagraphs (I), (II) and (III) of 
this paragraph shall not apply: 
1. The stakeholder acquired the real property through 

inheritance or as a gift. 
2. More than five (5) years will have elapsed from the time the 

stakeholder signs 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 stakeholder, or through 
engaging a stakeholder to build real property, either on the 
Company's own land or on rented land. 

(VII) When the Company obtains real property from a stakeholder, 
it shall also comply with the Subparagraph (V) if there is other 
evidence indicating that the acquisition is not an arm’s length 
transaction.  

IV. Acquisition or disposition of equipment valuing less than NT$500 
million (inclusive) between the Company and any of its subsidiaries 
shall be decided by the Chairman of Board, and then submitted to 
the latest Board of Directors’ meeting for recognition. Acquisition or 
disposition of equipment more than NT$500 million shall be subject 
to approval by the Board of Directors upon resolution at first. 

Article 11: Operating Procedure for Acquisition or Disposition of Memberships or 
Intangible Assets 
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I. Evaluating and operating procedure 
 The Company’s acquisition or disposition of memberships or 

intangible assets shall follow the real estate, plant and equipment 
circulation procedure under the Company’s internal control system. 

II. Procedure for determining trading terms and authorized limit 
 To be based on the Operating Procedure for Acquisition or 

Disposition of Equipment. 
III. Execution unit 
 The Company’s acquisition or disposition of memberships or 

intangible assets shall be subject to approval by the level of 
authority referred to in the preceding paragraph, and completed by 
the requesting department or administrative department. 

IV. Expert’s Evaluation Report on Memberships or Intangible Assets 
 Where the Company acquires or disposes of memberships or 

intangible assets and the trading value reaches 20 percent or more 
of paid-in capital or NT$300 million or more (the trading value shall 
be calculated in the manner referred to in Paragraph 1 (5) of Article 
15 herein. “Within the preceding year” as used herein refers to the 
year preceding the date of occurrence of the current transaction. 
Items for which an appraisal report from a CPA's opinion has been 
obtained need not be counted toward the trading value), except in 
transactions with a government agency, the Company shall engage 
a certified public accountant prior to the date of occurrence of the 
event to render an opinion on the reasonableness of the trading 
value, and the CPA shall comply with the provisions of Statement 
of Auditing Standards No. 20 published by the ARDF. 

Article 12: Operating Procedure for Acquisition or Disposition of Derivatives 
I. Trading Principle and Policy 

(I) Types of transaction 
1. The derivatives which the Company is engaged in means the 

trading contracts (exclusively mean the forward contracts, 
options contracts, interest rate or foreign exchange rate 
contracts, swap contracts, and compound contracts 
combining the above products), whose value is derived from 
assets, interest rates, foreign exchange rates, or other 
interests. Any transaction involving other major derivatives 
shall be approved by a majority of all Audit Committee 
members and submitted to the Board of Directors for a 
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resolution in advance. 
2. The Operating Procedure shall not apply to repurchase 

agreement (RP), if any. 
(II) Business strategies 

1. For non-operating purpose: 
In order to hedge against risk, it is advisable to choose the 
trading products capable of hedging against the risk derived 
from the Company’s business. 

2. For operating purpose: 
Subject to flexibility and mobility. 

(III) Division of authority and responsibility 
1. Procurement Dept. and Business Dept. 
To provide the foreign exchange positions for next three (3) 

months and related documents by 25th day of each month to 
help Financial Dept. calculate the Company’s overall foreign 
exchange positions. 

2. Financial Dept. 
(1) Trading personnel 

A. To be responsible for researching and drafting the 
derivatives trading strategies throughout the 
Company. 

B. The trading personnel shall calculate the positions, 
collect market information, judge trends and evaluate 
risk once per two (2) weeks to research and draft 
operating strategies, which shall serve to be the basis 
for transactions after being approved subject to the 
level of authority. 

C. To execute transactions per the level of authority and 
existing strategies. 

D. Where the trading personnel determine that the 
existing strategies shall not apply any longer due to 
material changes in the financial market, the trading 
personnel shall provide their evaluation report at any 
time and re-draft strategies, which shall serve to be the 
basis for transactions after being approved by CFO. 

E. To make evaluation per month and submit the 
evaluation report to CFO. 

(2) Personnel dedicated to settlement: To perform the 
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function of settlement. 
3. Accounting personnel 

(1) To execute confirmation of transactions. 
(2) To review whether transactions are conducted per the 

level of authority and existing strategies. 
(3) Accounting. 
(4) To make declaration and disclosure per the competent 

securities authority’s requirements. 
4. Level of authority and authorized limit for derivatives 

transactions 
(1) Transaction: 

Level of authority 
engaged in the 

transaction 
Authorized limit per transaction 

Authorized 
trading personnel 

Less than US$1 million (inclusive) 

Financial Dept. 
managers 

Less than US$5 million (inclusive) 

President Less than US$10 million (inclusive) 

Chairman of 
Board 

More than US$10 million 

(2) Approval of transactions: 

Level of authority 
approving the 

transaction 
Authorized limit per transaction 

Financial Dept. 
managers 

Less than US$5 million 

President Less than US$10 million 

Chairman of 
Board 

More than US$10 million (inclusive) 

5. Performance evaluation 
(1) Accounting Dept. shall be responsible for providing 

Financial Dept. with the summary report on the 
Company’s stated foreign exchange rate, interest rate 
cost and income generated from derivatives transactions. 

(2) In order to completely control and express the evaluation 
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risk over transactions, the Company evaluates the 
income through monthly statement. 

(3) Financial Dept. shall provide CFO with such information 
as evaluation on foreign exchange positions, foreign 
exchange market trends and market analysis for 
reference. 

6. Definition of total contract amount and maximum loss limit 
(1) Total contract amount 

A. Limit for non-operating purpose 
a. Foreign exchange rate hedging 
 Financial Dept. shall control the Company’s entire 

positions to evade trading risk. Total authorized 
trading value shall be no more than the 
receivables/payables already held and expected to 
be generated from the Company’s business or net 
positions after offset of assets and liabilities. 

b. Any hedges other than foreign exchange rate 
 Financial Dept. shall be no more than the position 

exposed by the Company to the given risk. 
B. Limit for operating purpose 
 The total amount of any contract shall be no more than 

10% of the net value referred to in the Company’s 
financial statements for the last quarter of the most 
recent fiscal year. 

(2) Definition of maximum loss limit 
A. For non-trading purpose: Limits on aggregate losses 

or losses on individual contracts are 15% of the total 
contract amount or individual contract amount. 

B. For trading purpose: Limits on aggregate losses or 
losses on individual contracts are 15% of the total 
contract amount or individual contract amount. 

II. Risk management policies 
(I) Credit risk management 
 Considering that risk over operation of derivatives might arise 

due to changes of various factors in the market, the market risk 
shall be managed in the following manners: 
1. Trading counterpart: Primarily domestic/foreign renowned 

financial institutions. 
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2. Trading product: Limited to the products provided by 
domestic/foreign renowned financial institutions. 

3. Trading value: The value of transactions with the same 
trading counterpart which have not yet been offset shall be 
no more than 30% of the total authorized limit, unless with 
approval from the Chairman of Board. 

(II) Market risk management 
 To be primarily the public foreign exchange market provided 

by banks, excluding futures market for the time being. 
(III) Liquidity risk management 
 In order to ensure the market liquidity, the Company selects the 

derivatives with high liquidity primarily (to be offset on the 
market from time to time). The financial institution 
commissioned to engage in trading shall have sufficient 
information and ability to engage in trading in any market at 
any time. 

(IV) Cash flow risk management 
 In order to ensure stability of the Company’s working fund, the 

Company’s source of fund for trading derivatives shall be 
limited to its own fund, and the operating amount shall take 
into consideration the funding need for cash income and 
expenditure forecast for future six (6) months. 

(V) Operating risk management 
1. To strictly comply with the Company’s authorized limit and 

operating procedures, and include internal audit to avoid 
operating risk. 

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 
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personnel authorized by the Board of Directors. 
(VI) Commodity risk management 
 Internal personnel dedicated to trading shall have complete and 

correct knowledge about derivatives and demand that banks 
should make full risk disclosure to avoid the risk over misuse of 
derivatives. 

(VII) Legal risk management 
 Documents to be signed with financial organizations shall be 

signed officially after being reviewed by personnel dedicated to 
foreign exchange and legal affairs, or legal advisers to avoid 
legal risk. 

III. Accounting principles 
 Accounting and preparation of financial statements for the 

Company’s derivatives trading shall comply with the Statements of 
Financial Accounting Standards. 

IV. Internal audit system 
(I) The 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 trading by the trading department adheres to the 
procedures for engaging in derivatives trading, and prepare an 
audit report. If any material violation is discovered, Audit 
Committee shall be notified in writing. 

(II) The internal audit personnel shall submit the audit report, 
together with details about the audit conducted in the year of 
internal audit, to the competent securities authority by the end 
of February of next year, and report correction of irregular 
circumstances, if any, to the competent securities authority by 
the end of May of next year, at the latest. 

V. When the Company engages derivatives trading, the Board of 
Directors shall faithfully supervise and manage such trading in 
accordance with the following principles: 
(I) A designated senior management personnel to pay continuous 

attention to monitoring and controlling derivatives trading risk, 
in the following manners: 
1. Periodically evaluate the risk management measures 

currently employed are appropriate and are faithfully 
conducted in accordance with the procedures for engaging in 
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derivatives trading formulated 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 
immediately made to the Board of Directors. Where the 
Company has independent directors, an independent 
director shall be present at the meeting and express an 
opinion. 

(II) Periodically evaluate whether derivatives trading performance 
is consistent with established operational strategy and whether 
the risk undertaken is within the Company's permitted scope of 
tolerance. 

(III) The Company shall report to the latest meeting of the Board of 
Directors after it authorizes the relevant personnel to handle 
derivatives trading in accordance with the procedures for 
engaging in derivatives trading formulated by the Company. 

(IV) When engaging in derivatives trading, the Company shall 
establish a log book in which details of the types and amounts 
of derivatives trading engaged in, Board of Directors approval 
dates, and the matters required to be carefully evaluated under 
Subparagraph (V) of Paragraph 2 and Subparagraph (I) and 
Subparagraph (II) of Paragraph 5 herein shall be recorded in 
detail in the log book. 

Article 13: Operating procedure for mergers, demergers, acquisitions, or transfer 
of shares 
I.Evaluating and operating procedure 

(I) When engaging in mergers, demergers, acquisitions, or transfer 
of shares, it is advisable for the Company to retain a CPA, 
attorney-at-law, and securities underwriter to research and 
draft the schedule for statutory procedures jointly, and organize 
a taskforce to execute the procedures pursuant to law. Prior to 
convening the board of directors to resolve on motions, the 
Company shall retain a CPA, 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 
deliberation and approval. However, the requirement of 
obtaining an aforesaid opinion on reasonableness issued by an 



 

- 120 - 

expert may be exempted in the case of a merger by the 
Company of a subsidiary in which it directly or indirectly holds 
100 percent of the issued shares or authorized capital. In case of 
a merger between subsidiaries in which the Company directly 
or indirectly holds 100 percent of the respective subsidiaries' 
issued shares or authorized capital. 

(II) The Company shall prepare a public report to shareholders 
detailing important contractual content and matters relevant to 
the merger, demerger, or acquisition prior to the shareholders 
meeting and include it along with the expert opinion referred to 
in Paragraph 1 (I) herein when sending shareholders 
notification of the shareholders meeting for reference in 
deciding whether to approve the merger, demerger, or 
acquisition. Provided, where a provision of another act exempts 
a company from convening a shareholders meeting to approve 
the merger, demerger, or acquisition, this restriction shall not 
apply. Where the shareholders meeting of any one of the 
companies participating in a merger, demerger, or acquisition 
fails to convene or pass a resolution due to lack of a quorum, 
insufficient votes, or other legal restriction, or the proposal is 
rejected by the shareholders meeting, the Company shall 
immediately publicly explain the reason, follow-up measures, 
and scheduled date of the next shareholders meeting. 

II.Other requirements 
(I) Date of board of directors meeting: A company participating in 

a merger, demerger, or acquisition shall convene a board of 
directors 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 securities authority is notified in advance of 
extraordinary circumstances and grants consent. A company 
participating in a transfer of shares shall call a board of 
directors meeting on the day of the transaction. 

(II) Written undertaking of confidentiality: Every person 
participating in or knowing the plan for merger, demerger, 
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 
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may not trade, in their own name or under the name of another 
person, in any stock or other equity security of any company 
related to the plan for merger, demerger, acquisition, or transfer 
of shares. 

(III) Principles for changing share exchange ratio or acquisition 
price: The Company may not arbitrarily alter the share 
exchange ratio or acquisition price unless circumstances 
permitting alteration has been provided in the contract for the 
merger, demerger, acquisition, or transfer of shares. The 
conditions on which share exchange ratio or acquisition price 
may be changed: 
1. Cash capital increase, issuance of convertible corporate 

bonds, or the issuance of bonus shares without 
consideration, issuance of corporate bonds with warrants, 
preferred shares with warrants, stock warrants, and other 
equity based securities. 

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

3. An event, such as a major disaster or major change in 
technology, affects shareholders’ equity or securities price. 

4. An adjustment where any of the companies participating in 
the merger, demerger, acquisition, or transfer of shares from 
another company, buys back treasury stock. 

5. An increase or decrease in the number of entities or 
companies participating in the merger, demerger, 
acquisition, or transfer of shares. 

6. Other terms/conditions that the contract stipulates may be 
altered and that have been publicly disclosed. 

(IV) Contents to be referred to in the contract: The contract shall 
record the rights and obligations of the companies participating 
in the merger, demerger, acquisition, or transfer of shares, in 
addition to the following: 
1. Handling of breach of contract. 
2. Principles for handling of equity-type 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 
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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. 

(V) In case of changes in the number of participating companies: 
After public disclosure of the information, if any participating 
company intends further to carry out a merger, demerger, 
acquisition, or share transfer with another company, all of the 
participating companies shall carry out anew the procedures or 
legal actions that had originally been completed toward the 
merger, demerger, acquisition, or share transfer. This is 
provided 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 limits of authority, such participating company may be 
exempted from calling another shareholders meeting to resolve 
on the matter anew. 

(VI) Where any of the participating companies is not a public 
company, the Company shall sign an agreement with the non-
public company whereby the latter is required to abide by the 
provisions of Subparagraphs (I), (II) and (V) of Paragraph 2 
herein. 

(VII) The Company shall prepare a full written record of the 
following information and retain it for five (5) years for 
reference: 
1. Basic identification data for personnel: Including the job 

titles, names, and national ID numbers (or passport numbers 
in the case of foreign nationals) of all persons involved in any 
merger, demerger, acquisition, or transfer of another 
company's shares prior to disclosure of the information. 

2. Dates of material events: Including execution of any letter of 
intent or memorandum of understanding, retaining of a 
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financial or legal advisor, execution of a contract, and 
convening of a Board of Directors’ 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. 

(VIII)The Company shall, within two (2) days 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 Item 1 and 
Item 2 of the preceding subparagraph to the competent 
securities authority for recordation. 

(IX) Where any of the companies participating in a merger, 
demerger, acquisition, or transfer of another company's shares 
is neither listed on an exchange nor has its shares traded at a 
securities firm’s business place, the Company shall sign an 
agreement with such company whereby the latter is required to 
abide by the provisions referred to in the preceding 
subparagraphs. 

Article 14: Any transaction involving acquisition or disposition of major assets 
shall be approved by a majority of all Audit Committee members and 
submitted to the Board of Directors for a resolution in advance. With 
respect to the Company’s acquisition or disposition of assets that is 
subject to the approval of the Board of Directors under the Company's 
procedures or other laws or regulations, if a director expresses dissent 
and it is contained in the minutes or a written statement, the Company 
shall submit the director's dissenting opinion to each Audit Committee 
member. Where the Company has assigned the position of independent 
director, when a transaction is submitted for discussion by the Board of 
Directors, the Board of Directors shall take into full consideration each 
independent director's opinions. If an independent director objects to or 
expresses reservations about any matter, it shall be recorded in the 
minutes of the Board of Directors’ meeting. 

Article 15: Procedure for information disclosure 
I. Standards for matter to be publicly announced and reported 

(I) Acquisition or disposal of real property from or to a 
stakeholder, or acquisition or disposition of assets other than 
real property from or to a stakeholder where the trading value 
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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. If provided, this shall not apply to trading of 
government bonds or bonds under repurchase and resale 
agreements, or subscription or redemption of money market 
funds issued by domestic securities investment trust 
enterprises. 

(II) Mergers, demergers, acquisitions, or transfer of shares. 
(III) Losses from derivatives trading reaching the limits on 

aggregate losses or losses on individual contracts set out herein. 
(IV) Where the type of asset acquired or disposed of is equipment 

for operating purpose, the trading counterpart is not a 
stakeholder, and the trading value meets any of the following 
criteria: 
1. For the company whose paid-in capital is less than NT$10 

billion, the trading value reaches NT$500 million or more. 
2. For the company whose paid-in capital is more than NT$10 

billion, the trading value reaches NT$1 billion or more. 
(V) 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 
reaches NT$500 million. 

(VI) Where an asset transaction other than any of those referred to in 
the preceding five subparagraphs, an investment in the 
mainland China area reaches 20 percent or more than of the 
Company’s paid-in capital, or NT$300 million; provided, this 
shall not apply to the following circumstances: 
1. Trading of government bonds. 
2. Trading of bonds under repurchase and resale agreements, 

or subscription or redemption of money market funds issued 
by domestic securities investment trust enterprises. 

(VII) The amount of transactions above shall be calculated as 
follows: 
1. Amount of any individual transaction. 
2. The cumulative transaction amount of acquisitions and 
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dispositions of the same type of underlying asset with the 
same trading counterpart within the preceding year. 

3. The cumulative transaction amount of real property 
acquisitions and dispositions (cumulative acquisitions and 
dispositions, respectively) within the same development 
project within the preceding year. 

4. The cumulative transaction amount of securities acquisitions 
and dispositions (cumulative acquisitions and dispositions, 
respectively) within the same security within the preceding 
year. 

(VIII)“Within the preceding year” as used in the preceding 
subparagraph refers to the year preceding the date of 
occurrence of the current transaction. Items duly announced in 
accordance with these Regulations need not be counted toward 
the trading value. 

II. Time limit for public announcement and report 
 Where the Company’s acquisition or disposition of assets involves 

the items to be announced or trading value which meets the 
standards for public announcement and report referred to herein, 
the Company shall publicly announce and report the relevant 
information within two (2) days counting inclusively from the date 
of occurrence of the event. 

III. Procedure for public announcement and report 
(I) The Company shall publicly announce and report the relevant 

information on the competent securities authority’s designated 
website. 

(II) The Company shall compile monthly reports on the status of 
derivatives trading engaged in up to the end of the preceding 
month by itself 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 securities authority by 10th day of each month. 

(III) When the Company at the time of public announcement makes 
an 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 (2) days counting inclusively from the date of 
knowing of such error or omission. 
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(IV) When acquiring or disposing of assets, the Company shall keep 
all relevant contracts, meeting minutes, log books, appraisal 
reports and CPA, attorney, and securities underwriter opinions 
at the Company’s headquarters, where they shall be retained 
for five (5) years, unless otherwise provided in laws. 

(V) Where any of the following circumstances occurs with respect 
to a transaction that the Company has already publicly 
announced and reported in accordance with this Article, a 
public report of relevant information shall be made on the 
information reporting website designated by the competent 
securities authority within two (2) days counting inclusively 
from the date of occurrence of the event: 
1. Change, termination, or rescission of a contract signed in 

regard to the original transaction. 
2. The merger, demerger, acquisition, or transfer of shares is 

not completed by the scheduled date set forth in the contract. 
3. Change to the originally publicly announced and reported 

information. 
Article 16: The Company’s subsidiaries shall comply with the following 

requirements: 
I. The subsidiaries shall also adopt the “Operating Procedure for 

Acquisition or Disposition of Assets” in accordance with the 
“Regulations Governing the Acquisition and Disposition of Assets 
by Public Companies”. 

II. Information required to be publicly announced and reported in 
accordance with standards for public announcement and report 
referred to in the “Regulations Governing the Acquisition and 
Disposition of Assets by Public Companies” on acquisitions and 
disposition of assets by a subsidiary of the Company that is not 
itself a public company in Taiwan shall be reported by the 
Company on behalf of the subsidiary. 

III. The paid-in capital or total assets of the Company shall be the 
standard for determining whether or not a subsidiary requires a 
public announcement and regulatory filing in the event the type of 
transaction specified therein “reaches 20 percent of paid-in capital 
or 10 percent of the total assets”. 

Article 17: Penalty 
Where the Company’s employees handle acquisition or disposition of 
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assets in violation of the Operating Procedure, the employees shall be 
reported for performance appraisal pursuant to the Company’s 
personnel management rules and employees’ work rules and 
disciplined subject to seriousness of the case. 

Article 18: Enforcement and amendment 
The Operating Procedure shall be enforced upon agreement by a 
majority of the Audit Committee members, and subject to resolution by 
a board of directors meeting and approval by a shareholders’ meeting. 
If a director expresses dissent and it is contained in the minutes or a 
written statement, the Company shall submit the director's dissenting 
opinion to the Audit Committee and also state it to a shareholders’ 
meeting for discussion. 
Where the Company has assigned the position of independent director, 
when the Operating Procedure is submitted for discussion by the Board 
of Directors, the Board of Directors shall take into full consideration 
each independent director's opinions. If an independent director objects 
to or expresses reservations about any matter, it shall be recorded in the 
minutes of the board of directors meeting. 

Article 19: Bylaw 
Any matters not covered herein shall be implemented in accordance 
with related laws and regulations 
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Attachment 1 
 
The appraisal report shall record the following: 
I. Notes to be recorded pursuant to the Regulations on Real Estate Appraisal. 
II. Notes about professional appraisers and their officers. 

(I) The name, capital, organization structure and staffs of professional 
appraisers. 

(II) Name, age and educational background & work experience (with related 
certificates) of the appraiser’s officer, and year and period for which they 
have engaged in appraisal, and number of appraisal cases undertaken by 
them. 

(III) Relationship among the professional appraiser, officer and client. 
(IV) Issuance of the statement certifying that “the appraisal report is free from 

any false or concealed statement”. 
(V) Date of the appraisal report. 

III. The basic information about subject property shall include, at least, the name 
and nature, location and occupied area of the subject property. 

IV. Comparable cases for transaction of real estate with the district where the 
subject property is situated. 

V. Where the appraisal adopts limited price, specified price, or special price, please 
specify the conditions for the limited price, specified price or special price and 
whether such conditions are met, and the cause and reasonableness of 
difference from fair price, and whether the limited price, specified price or 
special price can duly serve as the reference for transaction price. 

VI. The joint-construction contract, if any, shall state the reasonable allocation ratio 
between both parties. 

VII. Estimation of land value increment tax. 
VIII. Where the appraisal results given by the professional appraisers on the same 

date differ by 20% or more, whether Article 41 of the Real Estate Appraiser Act 
has applied. 

IX. The attachments shall consist of the statement of appraisal on the subject 
property, ownership registration information, transcript of cadastral map, 
urban planning scheme, location map of the subject property, land zoning 
certificate, and photos showing current status of the subject property. 

 

In case of any discrepancy between the English translation and the Chinese version, 
the Chinese version shall prevail.
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Appendix 6 
Taita Chemical Company, Limited 

Stake of Directors 
Title Name Stake 

Chairperson 
Wu, Yih-Guei 
(Representative of Union Polymer 
International Investment Corporation) 

120,535,750 

Director 
Wu, Pei-Chi 
(Representative of Union Polymer 
International Investment Corporation) 

Director 
Paul P. Ying 
(Representative of Union Polymer 
International Investment Corporation) 

Director 
Liu, Han-Tai 
(Representative of Union Polymer 
International Investment Corporation) 

Director 
Liu, Jen-Two 
(Representative of Union Polymer 
International Investment Corporation) 

Director 
Ko, Yi-Shaw 
(Representative of Taiwan Union 
International Investment Corporation) 

29,951,137 

Independent 
Director 

Ma Yi-Kung  0 

Independent 
Director 

Tyan Wen Chen 0 

Independent 
Director 

James Yuan  0 

Total Stake of Directors 150,486,887 

Stake by Law of Directors 13,106,074 

Note: 1. The said stake is the number of shares registered in the List of 

Shareholders dated by the book due date (April 26) of the 2019 

AGM.  

2. The total issued shares of TTC are 327,651,855 shares. 
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Appendix 7 

The Impact of Stock Dividend Issuance on Business 

Performance, EPS, and ROE：No estimates should be 

disclosed as no finaincal forecast was made for 2019. 
Year 

Item 

2019 

(Estimates) 

Beginning paid-in capital NT$3,276,518,550 

Stock dividend of 

the year 

(Note 1) 

Cash dividend per share NT$0.2 

Stock dividend per share for capitalization with 

earnings. 
0.02share 

Stock dividend per share for capitalization with capital 

reserve. 
0share 

Impact on 

business 

performance 

Operating income 

 N/A (Note 2) 

Rate of increase (decrease) of operating income YOY 

Net profit after tax 

Rate of increase (decrease) of net profit after tax YOY 

EPS 

Rate of increase (decrease) of EPS YOY 

Average ROI (reciprocal of average price-earnings ratio 

(PER) 

Proposed EPS 

and PER 

If issuing dividends in 

cash for capitalization 

with earnings 

Proposed EPS 

Proposed annual average ROI 

If no capitalization 

with legal reserve 

Proposed EPS 

Proposed annual average ROI 

If issuing dividends in 

cash for capitalization 

with earnings without 

capitalization with 

legal reserve 

Proposed EPS 

Proposed annual average ROI 

Note 1:  Dividend distribution for 2018 is shown according to the profit distribution 

proposal resolved by the Board on March 6, 2019. 

Note 2:  TTC does not conduct open financial forecast of any kind, and the information 

relating to the impact on business performance, proposed EPS and PER are not 

applicable. 
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1.  The company shall present all basic assumptions for estimates or proposed data. 

2.  Proposed EPS for issuing dividends in cash for capitalization with earnings. 

  = [Net profit after tax – Imputed interest for cash dividends* x (1 – Tax rate)] ÷ [Total 

Issued Shares by End of Year – Number of Shares with Dividends**] 

 Imputed interest for cash dividends* = Amount of capitalization with earnings x General 

interest rate for one-year loan. 

 Number of Shares with Dividends**: The number of shares increased from the stock 

dividends in the previous year. 

3.  Annual PER: Annual Average Market Price Per Share ÷ EPA in the Annual Financial 

Statement. 

 

Chairman：                 Manager：                Case Officer：    
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Appendix 8 
Description of shareholders proposals： 
1. Referring to Article 172-1 of the Company Act: 

“Shareholder(s) holding one per cent (1%) or more of 

the total number of outstanding shares of a company 

may make a proposal for discussion at a general 

meeting of shareholders, provided that only one 

matter shall be allowed in each single proposal of not 

more than 300 words.” 

2. The acceptance period of proposals from shareholders 

for the 2019 AGM is from April 17, 2019 to April 27, 

2019. Such information was disclosed on the Market 

Observation Post System by law on April 9, 2019. 

3. No proposal from shareholder was received during 

the said period. 
 


