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Advanced Wireless Semiconductor Company  
2024 Annual General Meeting 

One. Meeting Procedure 

I. Call the Meeting to Order by the Chair 

II. Chairman’s opening remarks 

III. Report Items 

IV. Ratifications 

V. Discussions 

VI. Other proposals and extraordinary motions 

VII. Adjournment 
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Two. Meeting agenda 

Time: 10:00 a.m. on May 28 (Tuesday), 2024 

Location: 2F, No. 26, Nanke 3rd Road, Xinshi District, Tainan Science Park 

(The Allied Association for Science Park Industries, Southern Branch Office) 

I. Chairman’s opening remarks 

II. Report Items 

1. The Company's 2023 business report 

2. Audit Committee's review report on the Company's 2023 financial statements 

3. Report on the Company's 2023 cash payment from earnings distribution 

4. Report on 2023 directors' remuneration and employees' remuneration 

5. 2023 Directors' Remuneration Distribution Report 

6. Implementation Report on Private Placement of Common Shares 

7. Other Report Items 

III. Ratifications 

1. The Company's 2023 business report and financial statements 

2. The Company’s 2023 earnings distribution proposal 

IV. Discussions 

1.  Cash payment from capital surplus 

2.  Amendments to the "Rules of Procedure for Shareholders' Meetings" 

3.  Amendments to the "Procedures for Acquisition or Disposal of Assets" 

4.  Establishment of the "Procedures for Derivatives Transactions" 

V. Other proposals and extraordinary motions 

VI. Adjournment 
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Three. Report items 

Report No. 1 

Summary: The Company’s 2023 business report is presented for review. 

Description: For 2023 business report, please refer to Attachment 1 (Pages 8 to 13). 

 

Report No. 2 

Summary: the Audit Committee's review report on the Company's 2023 financial statements is 

presented for review. 

Description: The Company's 2023 financial statements were reviewed and passed by the Audit 

Committee. Please refer to Attachment 2 (Page 14) for the Audit Committee’s 

Review Report. 

 

Report No. 3 

Summary: The report on 2023 cash payment from distribution of earnings is presented for review.  

Description: 1. In accordance with Paragraph 2, Article 28-1 of the Articles of Incorporation, the 

Board of Directors is authorized to resolve that the earnings may be distributed 

in cash and report the same to the shareholders' meeting at the end of the fiscal 

year. 

2. The Company's 2023 net income was NT$82,726,303, and 10% thereof, 

NT$8,272,630, shall be set aside as the legal reserve pursuant to laws. Further, 

the dividend, NT$74,453,673, was allocated to shareholders, all paid in cash and 

the cash dividends should be distributed at NT$0.3789 per share based on the 

shareholders and the proportion of their shareholdings recorded in the roster of 

shareholders after the dividends record date. The cash dividends are calculated 

proportionally to the nearest NTD, and are rounded up to the nearest NT$1. The 

fractional amount distributed under NT$1 is recognized as the Company's other 

revenue. 

3. In the event that the earnings distribution proposal is amended by the competent 

authority, or the quantity of outstanding stock is affected and the payout rate is 

changed due to the factors, such as repurchase of the Company’s shares, transfer 

to employees, or cancellation of, treasury stocks, conversion of domestic 

convertible corporate bonds into shares, exercise of employee stock options, or 

other circumstances resulting in increase or decrease in shares, it is proposed to 

authorize the Chairman of Board to deal with it with full power.  

4. Authorize the Board of Directors to set the base date and payment date for cash 

dividends and follow-up matters after the proposal for cash payment from 

distribution of earnings is reported at the annual general meeting. 
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Report No. 4 

Summary: The report on 2023 directors' remuneration and employees' remuneration is presented 

for approval. 

Description: 1. According to the Company's Articles of Incorporation, if there is still a balance 

after deducting the accumulated losses from the profit of the current year, the 

Company shall allocate 5% to 10% as the employees' remuneration and no more 

than 2% as the directors' remuneration. 

2. It is proposed to pay NT$826,197 as remuneration to directors and NT$8,468,523 

as remuneration to employees, all of which shall be paid in cash. The principle of 

distribution shall be determined by the Chairman. 

 

Report No. 5 

Summary: The 2023 Directors' Remuneration Distribution Report is presented for review. 

Description: 1. In order to promote the transparency and reasonable determination of directors' 

remuneration and protect shareholders’ interests and rights, the Company 

reported the remuneration received by the directors, including the remuneration 

policy, contents and amount of the remuneration, and future risk correlation with 

the performance evaluation results. 

2. The amount of remuneration distributed to the Company's directors is determined 

based on the directors’ positions and responsibilities, as well as the operation and 

profitability. For the amount of remuneration distributed to each director, please 

refer to Attachment 3 (Pages 15-17). 

 

Report No. 6 

Cause: The private placement of common stock implementation report. 

Description: 1. It was resolved in the Company's shareholders' meeting on June 10, 2020 that no 

more than 45,000 thousand common shares should be issued in private placement 

once or in installments within one year. 

2. Due to the adjustment of the purchase of certain machinery and equipment, the 

capital was utilized earlier than the original plan schedule and was disbursed in 

full in Q2 of 2023. 

Please refer to Attachment 4 (Pages 18 to 19). 

 

Report No. 7 

Cause: Other matters in the report are presented for approval. 

Description: the Company accepts shareholders’ proposals in accordance with Article 172-1 of 

the Company Act. During the acceptance period from March 23, 2024 to April 1, 

2024, no shareholders’ proposals have been received by the Company. 
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Four. Ratifications 

Case No. 1                                     (Proposed by the Board of Directors) 

Summary: The 2023 business report and financial statements of the Company are proposed for 

ratification. 

Explanation: 

I.  The Company's 2023 business report and financial reports have been prepared and 

sealed by the Chairman, general manager and accounting officer. The person with 

power to approve the same shall be responsible for the financial report, in order to 

enable the CPAs to obtain sufficient and appropriate evidence. 

II.  The Company's 2023 financial statements have been audited by two CPAs, namely 

Tzu-Yu Lin and Fang-Ting Yeh of PwC Taiwan, who have issued the audit report 

with unqualified audit report. Please refer to Attachment 5 (Pages 20-23). 

III.  The following statements are prepared in accordance with Article 228 of the 

Company Act: 

I〉 Please refer to Attachment 1 (Pages 8 to 13) for the business report. 

II〉 Please refer to Attachment 5 (Pages 24 to 29) for the financial statements. 

IV.  The aforementioned Business Report and Financial Statements have been reviewed 

by the Company’s Audit Committee and passed by resolution of the board of directors. 

V.  Please ratify. 

Resolution: 

 

 

Case No. 2                                         (Proposed by the Board of Directors) 

Summary: The Company’s 2023 earnings distribution proposal is presented for ratification. 

Explanation: 

I.  The Company's 2023 Earnings Distribution Statement has been prepared and sealed 

by the Chairman, general manager and accounting officer. 

II.  The aforementioned earnings distribution report has been reviewed by the Audit 

Committee and passed by resolution by the board of directors. 

III.  Please refer to Attachment 6 (page 30) for the Company's 2023 Earnings Distribution 

Statement. 

IV.  Please ratify. 

Resolution: 
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Five. Discussion Matters 

Case No. 1                                      (Proposed by the Board of Directors) 

Summary: The cash payment from capital surplus is presented for discussion.  

Description: I. The Company intends to appropriate NT$122,062,450 from the capital surplus 

at the premium of stock issuance in excess of the par value. Based on the 

shareholding recorded in the roster of shareholders on the base date of 

distribution, the Company will distribute NT$0.6211 per share. 

II. In the event that the distribution proposal is amended by the competent authority, 

or the quantity of outstanding stock is affected and the payout rate is changed 

due to the factors, such as repurchase of the Company’s shares, transfer to 

employees, or cancellation of, treasury stocks, conversion of domestic 

convertible corporate bonds into shares, exercise of employee stock options or 

other circumstances resulting in increase or decrease in shares, it is proposed to 

authorize the Chairman of Board to deal with it with full power.  

III. Authorize the Board of Directors to set the base date and payment date for cash 

dividends and follow-up matters after the proposal for cash payment from capital 

surplus is approved at the annual general meeting. 

IV. Please discuss. 

Resolution: 

 

 

Case No. 2                                      (Proposed by the Board of Directors) 

Summary: the proposal for amendments to the "Rules of Procedure for Shareholders' Meetings" 

is presented for discussion. 

Description: according to FSC Letter under Jin-Guan-Zheng-Jiao-Zi No. 1120334642 dated 

March 14, 2023 and Taiwan Stock Exchange Corporation Letter under Tai-Zheng-

Zhi-Li No. 11200041671 dated March 17, 2023, the amendments are made to certain 

provisions of the Company’s “Rules of Procedure for Shareholders’ Meetings.” 

Please refer to Attachment 7 (pp. 31-41) for the comparison table of the amendments. 

Resolution: 
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Case No. 3                                      (Proposed by the Board of Directors) 

Summary: The proposal for amendments to the "Procedures for Acquisition or Disposal of 

Assets" is presented for discussion. 

Description: Article 12 of the Company's "Procedures for Acquisition or Disposal of Assets" is 

amended. The Company’s derivatives transactions, if any, shall follow the 

“Procedures for Derivatives Transaction” established separately. Please refer to 

Attachment 8 (pp. 42-48) for the comparison table of the amendments. 

Resolution: 

 

 

Case No. 4                                      (Proposed by the Board of Directors) 

Summary: The proposal for establishment of the "Procedures for Derivative Transaction" is 

presented for discussion. 

Description: The Company’s Procedures for Derivatives Transactions” are established in 

accordance with Article 12 of the "Procedures for Acquisition or Disposal of Assets." 

Please refer to Attachment 9 (pages 49~52) for the enacted provisions. Please discuss. 

Resolution: 

 

 

Six. Other Proposals and Extempore Motions 

Seven. Adjourned 
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Advanced Wireless Semiconductor Company 

2023 Business Report 

In 2023, the operating revenue generated by Advanced Wireless Semiconductor Company (hereinafter 

referred to as the “Company”) was NT$2,723,100 thousand, a growth by 26% from 2022. The net profit was 

NT$82,726 thousand, a growth by 503% from 2022. In 2022, due to unfavorable factors, such as Russia-

Ukraine War, the lockdown policy adopted in China and strict control policy implemented subsequently, and 

the impact posed by the global inflation, the breakdown time of the inventory of mobile phones/parts and 

components worsened until Q1 of 2023. Upon completion the de-stocking which has gone through 6 quarters, 

urgent orders finally emerged in Q2 of 2023. In 2H of 2023, customers’ order demand become more and more 

stable, and so did the Company’s overall operating condition. Further, the demand for WiFi PA remained stable 

in 2023, accounting for 25%~30% of the overall operating revenue, as an important part of the Company’s 2023 

operations. Meanwhile, the Company continued to commit itself to customer dispersion and development of 

more new technologies and products. In 2023, the total number of engineering products increased by more than 

30% from 2022, indicating that customers are quite confident in the Company's technology and product 

competitiveness, and they also act optimistic about the future market outlook. 

With the continuous launch of new applications, the demand for GaAs is increasing gradually. Compared 

to WiFi5, which only uses 1~2 GaAs components, the number of GaAs required for WiFi6 has increased to 3~4 

pieces, and even 4~7 pieces in the case of WiFi6E. Meanwhile, the development of the next generation WiFi 7 

chips has been completed and the mass production is expected to start in 2024. The number of GaAs 

components required by them are expected to be 8~10 pieces, thus driving the continuous growth of WiFi. 

Meanwhile, the high speed (10 times the speed of WiFi6) and low latency of WiFi are expected to bring the 

brand new experience and requirements for consumers. 

In terms of mobile phones, the fabless Design House customers in China still have the demand for the 

Company's GaAs wafer OEM capacity. Meanwhile, in consideration of the continuous improvement of the 

Company's process technology, good product yield and competitive price, it is difficult for the other OEMs to 

replace the Company. As the demand for 4G mobile phones remains strong (in Europe and certain emerging 

countries, such as India and Africa) and new applications including IoT (LTE CAT-1), there is still a huge 

demand for 4G power amplifiers in the market. As consumers demand faster Internet access speed, the 

penetration rate of 5G is also increasing year by year. Citibank analysis report estimated that the global shipment 

of 5G smart phones in 2023 would be nearly 704 million pcs, with a penetration rate of about 60.7%. Among 

the other things, China is the country promoting 5G smart phones most proactively. More than 80% of its smart 

phone shipments are 5G models, accounting for more than a half of the global shipments. According to the 

forecast of the international RF module manufacturer, Skyworks, there were about 51 frequency bands 

supported by 5G applications, and plus 41 frequency bands supported by 2G/3G/4G, there would be a total of 

Attachment I 
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91 frequency bands supported by 2G/3G/4G/5G in the world. The demand for PA would inevitably increase 

significantly as the number of frequency bands supported by 5G increases. According to a survey conducted by 

IDC, the global smartphone shipments in 2023 were 1.15 billion pcs, declining year-over-year by 4.7%. 

Notwithstanding, as the market rebounds, the five-year compound growth rate (CAGR) can still reach 1.9% by 

2026.  

In addition, with the rise in demands for 3D Sensing, the LD VCSEL (Vertical-Cavity Surface-Emitting 

Laser) technology owned by the Company can be applied in depth ranging, camera 3D modeling. Such 

technology application has been universal for face recognition, sweeping robots and so on. In the future, it will 

be widely applied in AR/VR and automobile assistance or the LiDAR component required for autopilot. 

Currently, we have been actively developing and certifying related products with many customers in Europe, 

the USA and China. Although there were gradual suspension of using VCSEL ToF components for facial 

recognition after the pandemic in 2020, 3D Sensing applications in various industries have been widespread 

ranging from electronic communications, automobiles, robots and medical. It remains as one of the operational 

development focus of the Company in future. 

The convenience and importance of wireless communications have driven the market demand volume 

growth each year. AWSC is committed to stable product quality and constantly lowered cost to provide 

customers with the most economical GaAs foundry services. The threshold of the technology verification is 

high for GaAs foundry. The market structure shows for an oligopoly. The Company’s scale of operation is 

appropriate with flexibility in making adjustments for capacity, and large capital expenditures are not required. 

Thus, it can continuously achieve the goals of developing new customers and new process technologies, and 

create profits and huge cash inflows from operations. While all of the Company’s employees keep improving 

themselves, the Company also improves its quality standard and market competitiveness in order to provide 

customers with products and services that may satisfy their needs. Meanwhile, the Company also develops its 

technology in line with the demand of customers and markets. It also keeps expanding its production capacity, 

in order to establish sufficient production capacity before the demand of customers and markets grows. The 

Company adheres to the "FOCUS" spirit and invests all the resources in the development and production of 

core technology and key customers to avoid loss of the focus. Accordingly, the Company is committed to 

improving the core technology and upgrading the quality, in order to provide customers with the wafers which 

may generate a high yield rate, deliver stable quality and meet the delivery schedule. Furthermore, the abundant 

practical experience of SAS Group may also help improve the Company's advantages in quality, cost and 

customer service ability to achieve a win-win situation with customers. 
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The 2023 business results and the 2024 business plan are summarized as follows: 

I. 2023 business results 

(I) Business plan implementation result  Unit: NTD thousand 

Year 
Item 

 
2023 2022 

Increase 
(decrease) 

Percentage (%) 

Revenue 2,723,100 2,163,751 25.85% 

Cost of goods sold 2,308,371 1,820,053 26.83% 

Gross operating spread 414,729 343,698 20.67% 

Operating Expenses 346,996 380,581 (8.82%) 

Operating profit (loss) 67,733 (36,883) 283.64% 

Net income before tax 93,980 14,541 546.31% 

Net profit this period 82,726 13,712 503.31% 

Current net income attributable 

to the parent company 
82,726 13,712 503.31% 

(II) Budget Implementation 

The Company did not prepare financial forecast for 2023, so it is not necessary to disclose the implementation 

status. 

 

(III) Financial income and expense and profitability analysis 

Year 
Item 

2023 2022 

Financial 
structure 

Liabilities to assets ratio (%) 14.99 6.39 

Long-term capital to property, plant and equipment (%) 160.27 151.74 

Profitability 
analysis 

Return on assets 1.00 0.18 

Return on equity (%) 1.11 0.18 

As a percentage of paid-up 

capital (%) 

Operating profit 3.45 (1.88) 

Net profit before tax 4.78 0.74 

Net profit margin (%) 3.04 0.63 

After-tax earnings per share (NTD) 0.42 0.07 

(IV) Financial income and expenditure 

The Company’s operating revenue was NT$2,723,100 thousand, operating cost NT$2,308,371 thousand, 

operating expense NT$346,996 thousand, net non-operating income and expenses NT$26,247 thousand, net 

profit before tax NT$93,980 thousand and net profit after tax NT$82,726 thousand in 2023. The financial 

income and expenditure remained normal. 
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(V) Research and development (R&D) 

1. R&D expenditure in 2023  Unit: NTD thousand 

Item/Year 2023 2022 

R&D expenses 219,629 242,344 

Net operating revenues 2,723,100 2,163,751 

R&D expenses as a percentage of net operating 

revenue (%) 
8.06 11.20 

2. The manufacturing process of power amplifier and the development of epitaxial wafers will focus on the 

needs of designing 5G NR and WiFi products for the Company's customers. In order to further improve 

the RF performance, we have released the 0.35um ledge HBT process and model. For the time being, at 

least one Tier-1 customer is evaluating this new technology node and has requested to run multiple batches 

(fly wheel lots) to evaluate the reliability and manufacturability. Some customers need to improve the 

power added efficiency (PAE) for their products, while others require PA with low power supply voltage 

to reduce the quantity of power management IC (PMIC). After the R&D department changed the epitaxy 

structure and production process to meet their individual needs, they were sent to customers for testing 

and received very good feedback. Meanwhile, we optimized the WiFi HBT power amplifier 

manufacturing process and epitaxial wafers. Many customers in the United States and China have 

completed engineering product verification. The newly developed superlinear epitaxial wafer can support 

the strict requirements for linearity of WiFi 6E and WiFi 7. The USA FCC recommended to include Ku 

radio frequency to 5G NR. The Ku-band UL (14-14.5GHz) and DL (10.7~12.75GHz) will be more 

feasible than FR2 (mmW). The USA might greatly promote the inclusion of Ku-band to 5G NR for the 

purpose of keeping up with China’s leading position in 5G FR1. The Company's R&D team has developed 

a high-frequency HBT process that supports future Ku-band power amplifiers. For the time being, many 

Tier-1 customers are inquiring or evaluating the new technology node. 

3. The varactor can be used as the phase shifter in the low-orbit satellite communication phased array antenna 

to help achieve the on-board high-speed and high-frequency bandwidth communication capabilities for 

low-cost satellite communication. The phase detector can provide good thermal stability, high antenna 

efficiency and the possibility of low cost. The Company has worked with customers in the United States, 

Taiwan and China to develop high-Q value varactor technology. The current performance affords to 

satisfy or exceed the customers’ requirement. Meanwhile, the Company has started low rate mass 

production. 

4. The customer engineering product verification for 0.15um pHEMT has been completed, and small volume 

production of the low-noise amplifier applied to the low earth orbit satellite communications has begun. 

It is expected to contribute to a larger revenue amount for 0.15um pHEMT for next year. The Company 

also continues the R&D of the 0.1um pH EMT process and works with strategic partners to develop high-
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power pH EMT for Ku-band and/or millimeter-wave PA applications. It is expected to enable more 

existing customers to start the design of Ku bands and mmW Low Noise Amplifier and Power Amplifier 

from 2H of next year. 

5. In the past year, customers were researching and developing VCSEL AR/VR and LiDar process/design. 

The R&D team also develops bottom-emitting vertical cavity surface-emitting lasers with high heat 

dissipation and high efficiency. 

This is the key momentum for VCSEL’s growth once again of AWSC from now on. 

6. The team develops low-frequency, medium-frequency and high-frequency SAW Filter process and PDK. 

Currently, it is provided to customers to help customers start designing. The R&D team continues to 

develop the process of temperature compensation filter. 

7. The team also works with strategic partners to develop solar cells for satellites. It is expected to bring a 

relatively large contribution to revenue in 2025/2026. 

8. Continue to optimize the process of GaN on Sapphire for radio frequency application. AWSC stands at 

absolute advantages for both the yield and cost for the process of small cell power amplifier. When the 

volume demands for 5G small cell increase, there are also chances that demands for the GaN/S small cell 

power amplifier of AWSC will also increase greatly. 

 

II. Summary of the 2024 business plan: 

(I)  Business policy: 

As a professional foundry of 6" GaAs wafers, the Company provides HBT, ED pHEMT, ED BiHEMT, 

IPD, Bump for RF/wireless communication, VCSEL for optical communication and other related technologies, 

and continues to develop the SAW filter technology proactively. The Company expects to engage in the low 

rate mass production from Q3 of 2024. In the fields of wireless and fiber-optic communication, we can provide 

diverse professional technologies and services, the highest level of quality, and the most economical GaAs 

wafer foundry service. Through relentless efforts, we continue to collaborate with customers in developing III-

V compound semiconductors process of higher efficiency and low cost. Since the trade war between China and 

the USA in 2019, the global radio frequency component suppliers have entered the transformation era. The rise 

of Fabless Design House in Asia has brought about high price-performance ratio power amplifier. Whether it is 

for mobile phones or WiFi, these Pure Design Houses rely highly on the foundries. They have pursued in-depth 

collaborations with AWSC. As the capacity of AWSC expands, it gradually elevates our market share goals in 

the GaAs industry. 

Given the popularization of mobile payments, smart phones have become an indispensable part of the 
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daily life. Even though the global mobile phone shipments are almost saturated, the demand for smart phones 

still remains at least 1.1 billion to 1.2 billion pcs each year. As consumers demand faster Internet access speed, 

the penetration rate of 5G is also increasing year by year. Citibank analysis report estimated that the global 

shipment of 5G smart phones in 2023 would be nearly 704 million pcs, with a penetration rate of about 60.7%. 

Among the other things, China is the country promoting 5G smart phones most proactively. More than 80% of 

its smart phone shipments are 5G models, accounting for more than a half of the global shipments. Meanwhile, 

the AIoT (formed upon implementation of AI into the IoT) is becoming popular increasingly. The demand 

thereof is expected to grow by multiples year by year. Given the number of wireless frequency bands in the 

communications system increase drastically, the demand for power amplifiers also increases accordingly. 

Usually, a 4G LTE mobile phone will use 2~3 PAs, while a 5G mobile phone needs to use the PAs more than 

those used in a 4G mobile phone by 1~2 pcs. Among the WiFi products, Wi-Fi 5 can provide up to 3.5 Gbps. 

The greatest transmission capacity for Wi-Fi 6/6E crossing into multi-channel is 9.6 Gbps. Besides reducing 

delays by up to 75%, it can also bring the wired and wireless signals to almost the same. The MIMO of Wi-Fi 

6/6E can support synchronous transmission users from 4 persons in the past to 8 persons now. Hence, the 

demands for the number of antennae and PA will multiply. As compared to WiFi 5 which only uses 1~2 pieces 

of GaAs components, WiFi 6 requires up to 3~4 pieces of GaAs components, and WiFi 6E requires up to 4~7 

pieces. Besides, the development of the next generation WiFi 7 chip has been completed. The GaAs chip that 

it requires is up to 8~10 pieces, and the mass production is scheduled in 2024. The GaAs chip manufactured by 

the Company is applied to the power amplifier which plays an important role in the high quality wireless 

transmission. 

In view of the international leading manufacturers who could provide total solutions for the Radio 

Frequency Front End (RFFE) for mobile phones, customers in China are in the pursuit of keeping up in its 

efficiency and to raise competitiveness. In recent years, they have also expanded to highly integrated 4G/5G 

modules, such as, L-PAMiF, PAMiF, L-FEM, L-PAMiD and L-DiFEM. Among which, the design and 

production of the SAW Filter is one important aspect. As of now, customers in China can only procure the 

standard version of the SAW Filter in the market. As a result, when matching with their RFFE, it is not able to 

exert its efficiency. Thus, customers have been actively seeking for foundry collaborations based on self-

designed/OEM production model. Based on such reasons, the Company has been developing SAW Filter 

technology proactively, and has begun the customer engineering verification from 2022 Quarter Four. It is 

projected to enter mass production in Q4 of 2024 to bring new service opportunities for customers. 

In response to market demands, the Company has since July 2020 made additional procurement of 

debottlenecking machinery and automation equipment. The purpose is to achieve the double goal of increasing 

production volume and lowering production cost, and to raise the production yield in meeting the standard of 

global leading manufacturer. The Company has been providing a stable and rapid delivery timeframe, quality 
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and comprehensive service for its existing customers and is actively cooperating with the demands of new and 

old customers in developing new product process technologies. Appropriate customer diversion layout and 

diverse product development are also within the scope of our work in order to strengthen our competitiveness 

in GaAs wafer foundry. Even though there had been circumstances of piling up in inventories due to customers 

and dull market demands that affect operations in 2022, the Company has made advanced deployment in 

capacity expansion. Such layout is proven to play effectiveness in Q2 of 2023 when urgent orders emerged. As 

a result, the Company was able to meet customers’ needs shortly. The Company will continue to expand its 

production capacity, in order to achieve the best synergy. 

(II)  Expected sales volume, and basis thereof: 

The estimation is determined based on the sales forecasting provided by the Company’s customers, the 

industry environment and state of the market supply and demand, and the company’s own capacity and business 

development directions. 

(III)  Important production and marketing policies: 

1. Enhance product quality and shorten delivery time. 

2. Enhance customer satisfaction. 

3. Develop new process technologies to meet customer and market demands. 

4. Continue to lower production cost. 

III. Development Strategies of the Company in the Future: 

(I)  Continue to enhance production yield and a consistent high quality control. 

(II)  Develop new products to enter the diversified market. 

(III)  Diversify developments of GaAs wafer production technologies for the purpose of servicing more different types 

of customer groups. 

(IV)  Control key self-owned technologies and apply for patents. 

IV. Impact of the competitive environment, regulatory environment and the overall business environment: 

The Company belongs to an oligopoly industry with a high entry barrier and there are smaller chances of it 

being affected by any changes to the policies and laws in Taiwan and overseas. In addition, the Company is active 

in making patent applications and it has reached a level where it owns key self-developed technologies and patents, 

boosting the Company’s competitiveness. Despite the ongoing tense situation for international trade, the Company 

will enhance its basic structure more and develop different application fields in full preparation to deal with many 

types of challenges with better execution power. I would like to extend my sincere gratitude to our shareholders 

for your long-standing support. 

 

Chairperson: You-Min Chi Manager: Kuo-Chun Huang Accounting Supervisor: Yi-Chen Chung 

~14~



 

 

Advanced Wireless Semiconductor Company 

Audit Committee's Review Report 

 

The Company has completed the preparation of its annual business report, financial 

statements, and earnings distribution report for 2023. The financial statements have been 

audited and verified by Tzu-Yu Lin, CPA and Fang-Ting Yeh, CPA of PwC Taiwan , who 

have issued the audit report with unqualified opinions. 

Said documents have been confirmed to be true by the Audit Committee.  

The Audit Committee hereby produces said report in accordance with Article 219 of the 

Company Act and Article 14-4 of the Securities and Exchange Act. Please review it 

accordingly. 

 

To: 

The Company’s 2024 Annual General Meeting 

 

 

 

 

 

 

February 20, 2024 

Advanced Wireless Semiconductor Company  

Audit Committee Convener: Chung-Hsien Liu  
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Remuneration of Directors, President and Vice- President Paid in 2023 

1. Remunerations to general and independent directors 2023; Unit: NTD thousand 

Title Name 

Directors’ Remuneration Ratio of total 

compensation 

(A+B+C+D) to net  

income 

Relevant Remuneration Received by Directors Who are Also Employees 
Sum of A, B, C, D, E, F and G 

and as a % of the net income 

after tax 

Compensation 

paid to directors 

from an 

invested 

company other 

than the 

company’s 

subsidiary or 

from the parent 

company 

Base remuneration (A) Severance Pay (B) 
Remuneration to directors 

(C) 

Business execution 

expenses (D)  

Remuneration, bonus, and 

allowance (E) 
Severance Pay (F) Employee remuneration (G) 

The 

Company 

Companies 

in the 

consolidated 

financial 

statements 

The 

Company 

Companies 

in the 

consolidated 

financial 

statements 

The 

Company 

Companies 

in the 

consolidated 

financial 

statements 

The 

Company 

Companies 

in the 

consolidated 

financial 

statements 

The 

Company 

Companies in 

the 

consolidated 

financial 

statements 

The 

Company 

Companies 

in the 

consolidated 

financial 

statements 

The 

Company 

Companies 

in the 

consolidated 

financial 

statements 

The Company 

Companies in the 

consolidated 

financial statements The 

Company 

Companies in 

the consolidated 

financial 

statements Cash  Stock  Cash  Stock  

Director You-Min Chi 

20 20 0 0 826 826 150 150 
996 

1.20% 

996 
1.20% 

10,623 10,623 0 0 307 0 307 0 
11,926 
14.42% 

11,926 
14.42% 

84,464 

Director 

Sino-American Silicon Products 

Corporation 

Representative: Doris Hsu / 

Hsiu-lan Hsu 

Director Kuo-Chun Huang 

Director 

Sino-American Silicon Products 

Corporation 

Representative: Tang-Liang Yao 

Director 

Sino-American Silicon Products 

Corporation 

Representative: Ming-Huei 

Chien 

(Note 1) 

Director 

Sino-American Silicon Products 

Corporation 

Representative: Cheng-Chien 

Chen 

(Note 2) 

Director Wen-huei Tsai 

Independent 

Director 
Chung-Hsien Liu 

1650 1650 0 0 0 0 80 80 
1730 

2.09% 

1730 
2.09% 

0 0 0 0 0 0 0 0 
1730 

2.09% 

1730 
2.09% 

Independent 

Director 
Kune-Muh Tsai 

Independent 

Director 
Chi-Hsiung Cheng 

Independent 

Director 
Chien-Yung Ma 

1. Please specify the remuneration policies, standards, and packages, the procedure for determining remuneration for independent directors, and its linkage to operating performance and future risk exposure: 

In addition to the monthly fixed remuneration for independent directors and the transportation allowance for attending the Board of Directors meeting, the Company may, depending on the degree of participation and contribution 

of independent directors to the Company's operations, and in reference to the results of the director's performance evaluation, resolve the remuneration payable to the independent directors in the director remuneration allocated 
subject to the annual earnings separately. Said remuneration to the independent directors shall be reviewed and approved by the Remuneration Committee and then reported to the Board of Directors for resolution. 

2. Except as disclosed in the preceding table, the remuneration received by the directors of the Company in recent years for the services provided to all companies in the financial statements (e.g. as non-employee consultant in parent/ 
all companies in the financial statements/ investees): None. 
Note 1: Director Ming-Huei Chien, the representative of Sino-American Silicon Products Inc., was discharged on May 17, 2023. 

Note 2: On May 17, 2023, Sino-American Silicon Products Inc. reappointed Mr. Cheng-Chien Chen as the institutional director representative. 
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2. Amount of remuneration paid in the last two years by the Company and all companies included in the 

financial statements to the Company's directors, supervisors, president and vice-presidents and the 

respective proportion of such remuneration to the net income after tax referred to in the entity or individual 

financial statements, as well as the policies, standards and packages by which it was paid, the procedures 

through which the remuneration was determined and its association with business performance and future 

risks: 
(1) Percentage of total remuneration to the net income after tax in the individual financial statements: 

Title/Items 

The ratio of the compensation sum to net income after tax (Note 1) 

2022 2023 

The Company 
Financial 

statements 
All companies 

The Company 
Financial 

statements 
All companies 

Director 7.88% 7.88% 3.29% 3.29% 

Chief Operating 
Officer and 
President 

73.85% 73.85% 13.21% 13.21% 

Note 1: Please see Page 15 for director and independent director remuneration, including the sum of A, B, 

C, D, E, F and G and its percentage in net income. 

(2) The policies, standards, and portfolios for the payment of remuneration, the procedures for determining 

remuneration and the correlation with future risks: 

A. Remuneration policy, standards, and combination 

The Company's remuneration to directors is divided into the following three categories: 

a. Remuneration: Consideration for the services provided by the director, including the fixed 

remuneration for functional committees and the remuneration for the non-independent director. 

b. Remuneration: Directors' remuneration allocated in accordance with the Company's Articles of 

Incorporation. 

c. Professional practice expenses: It refers to the transportation allowance. No transportation 

allowance will be paid for attendance at different meetings held at the same place on the same day 

repeatedly. 

There are three types of remuneration for the Company’s managerial officers including salaries, 

bonuses, and employee remuneration. 

The remuneration is determined based on the operation performance amount of the annual budget 

approved by the board of directors each year, taking into account one’s position and responsibilities, 

the importance of the duties, one’s work contribution to the company, and by referencing industry 

standard. 

B. Procedures for determining remuneration 

According to Article 29 of the Articles of Incorporation of the Company, if the Company retains profit 

at the end of year, it shall contribute 5%~10% thereof as the remuneration to employees. The 

remuneration may be paid in the form of stock or in cash subject to resolution made by the Board of 

Directors. The employees include those of subsidiaries of the Company who meet certain specific 

requirements. Meanwhile, the Company may contribute no more than 2% of said profit as the 

~17~



 

 

remuneration to directors subject to the resolution by the Board of Directors. The distribution proposal 

of remuneration of employees and directors should be submitted and reported to the shareholders’ 

meeting. 

However, when the Company still has a cumulative deficit, it shall reserve an amount to compensate 

the deficit in advance and then allocate the employee remuneration and directors' remuneration at the 

percentage specified in the preceding paragraph. 

The remuneration to directors is determined in accordance with the "Policy of Payment of 

Remuneration to Directors and Functional Committee members" of the Company, and reasonable 

compensation is offered in consideration of the level of participation and contribution to the operation 

of the Company. The remuneration for the Company's President and Vice Presidents is determined by 

the Remuneration Committee based on the person’s authority and the operational performance of the 

budget approved by the board each year. 

The Company established the Remuneration Committee in December 2011. The Committee is 

engaged in the evaluation and review on the performance of directors and managerial officers, as well 

as the policies, standards, and packages by which the remuneration is paid on a regular basis. A report 

is then sent to the Board of Directors for discussion and resolution. 

 

C. The correlation between business performance and future risks 

The performance evaluation and salaries and wages for the Company’s directors and managerial 

officers are determined in reference to the industry standards and with considerations given to the 

operation outcomes, overall operating performance of the company, future operating risk and 

development trends of the industry, level of participation (including the position and responsibility 

assumed by them, and measurement of the operations and earnings) and contribution to the 

Company’s performance (including financial indexes such as operation and profit achievement rates, 

product yield, product goals achievement rate and non-financial indexes such as legal and internal 

control compliance, or special achievements, continuous education status) for giving a reasonable 

remuneration. Comprehensive considerations are then made to the remuneration amount, payment 

method, future company risks and so on and the correlation between the responsibilities that an 

employee bears for the company’s operations and the overall performance of the company’s 

sustainable operations. 

The Company’s remuneration payment is evaluated and adjusted by giving considerations to future 

changes in the environment and operation performance and keeping future operation risk possibilities 

to the minimum. Timely review of the remuneration payment is made depending on the actual 

operation state and related laws. Mandatory penalty is given to directors and employees who are 

engaged in illegal conducts that result in damages to the company according to the laws or regulations. 
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Advanced Wireless Semiconductor Company 

2023 private placement of common shares 

(I) Contents of the plan: 

It was approved by the Company's shareholders' meeting on June 9, 2020 that, in order to meet the capital demand for the Company's operation and development, the 

Company’s responses by: the development of strategic alliance, enrich the operation funds, overseas materials procurement, repayment of bank loans, procurement of 

machines, reinvestment, or other responses to meet the funding needs of the Company’s future development for the purpose of strengthening its competitiveness. 

Propose the following to be conducted within the limit of 45,000 thousand shares: Process domestic cash capital increase by issuing new common shares, by issuing 

global depositary receipts and/or by private placement of common shares. On August 6, 2020, the Board has passed by resolution the private placement of common 

shares for 45,000 thousand shares, with full payment received on August 17, 2020.  

Source of capital: 

Parties of private placement Number of shares subscribed (thousand 
shares) 

Subscription price (NT$) Total amount of private placement (NT$ 
in thousand) 

Sino-American Silicon Products Inc. 45,000  77.7 3,496,500  

 

(II) Planned items and implementation progress: 

Planned items 
Expected date 

of completion 

Total 

capital 

needed 

The progress of the utilization of planned funds 

2020 2021 2022 2023 

Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 

Repayment of 

bank loan 

2020 

Q3 
500,000 500,000 － － － － － － － － － － － － 

Purchase of 

machinery and 

equipment 

2023 

Q3 2,996,500 － － － 250,000 300,000 300,000 300,000 300,000 300,000 300,000 300,000 300,000 346,500 

Total 3,496,500 500,000 － － 250,000 300,000 300,000 300,000 300,000 300,000 300,000 300,000 300,000 346,500 

Attachment IV 
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(III) Implementation: 

      Unit: NT$ Thousand 

Planned items 
Expected completion 

date 
Total capital needed Execution As of Q3 2023 

Progress or lag, causes, and 
improvement plans 

Repayment of bank 
loan 

2020 
Q3 

500,000 

Amount spent 
Scheduled 500,000 

None 
Actual 500,000 

Progress 
Scheduled 100% 

Actual 100% 

Purchase of 
machinery and 

equipment 

2023 
Q3 

2,996,500 

Amount spent 
Scheduled 2,996,500 Due to the adjustment of the 

purchase schedule of certain 
machinery and equipment, the 
capital was utilized earlier than 
the original plan schedule and 
was disbursed in full in Q2 of 
2023. 

Actual 2,996,500 

Progress 

Scheduled 100% 

Actual 100% 
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INDEPENDENT AUDITORS’ REPORT TRANSLATED FROM CHINESE 

 

To the Board of Directors and Shareholders of Advanced Wireless Semiconductor Company 

 

Opinion 

We have audited the accompanying balance sheets of Advanced Wireless Semiconductor Company (the 

“Company”) as of December 31, 2023 and 2022, and the related statements of comprehensive income, of 

changes in equity and of cash flows for the years then ended, and notes to the financial statements, including 

a summary of significant accounting policies. 

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial 

position of the Company as of December 31, 2023 and 2022, 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 and the International Financial Reporting Standards, International Accounting Standards, 

IFRIC Interpretations, and SIC Interpretations that came into effect as endorsed by the Financial Supervisory 

Commission. 

 

Basis for opinion 

We conducted our audits in accordance with the Regulations Governing Financial Statement Audit and 

Attestation Engagements of Certified Public Accountants and Standards on Auditing of the Republic of China. 

Our responsibilities under those standards are further described in the Auditors’ responsibilities for the audit 

of 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 judgement, were of most significance in our audit 

of the Company’s 2023 financial statements. These matters were addressed in the context of financial 

statements as a whole and, in forming our opinion thereon, we do not provide a separate opinion on these 

matters. 

Key audit matters for the Company’s 2023 financial statements are stated as follows: 

Occurrence of sales revenue 

Description 

Refer to Note 4(25) for the accounting policy on revenue recognition and Note 6(15) for the details of operating 

revenue. 

The sales revenue of the Company mainly arose from the manufacture and sales of GaAs products. Given that 

the sales counterparties spread over Taiwan and America, the sales are easily influenced by the demand of 

terminal market, the transaction volume of the sales revenue is huge and the verification of the existence of 

transactions takes a long time, we considered the occurrence of the Company’s sales revenue a key audit matter. 

Attachment V 
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How our audit addressed the matter 

We performed the following audit procedures on the above key audit matter: 

1. Evaluated the internal control system designed and implemented by management in reviewing customers’ 

credit and tested whether the counterparty and credit valuation documents had been properly approved. 

2. Selected samples and compared transaction details and supporting documents for consistency from 

transaction counterparties who have higher turnover growth. 

3. Selected samples of sales revenue transactions during the year and confirmed whether the sales revenue 

transactions actually occurred. 

4. Sent out confirmation letters for significant transaction counterparty, checked the confirmation replies 

against accounting records and customers’ data, and investigated the differences, if any, between the 

replies and accounting records. 

 

Timing of depreciation recognition for property, plant and equipment transferred from unfinished 

construction and equipment under acceptance 

Description 

Refer to Note 4(12) for accounting policies on property, plant and equipment and Note 6(6) for details of 

property, plant and equipment. 

The Company continues to expand plants and production lines and replace old production lines with new ones 

to meet the market demand, which resulted in an increase in capital expenditures. The unfinished construction 

and equipment under acceptance are transferred to property, plant and equipment and depreciated once they 

become available for use. Given that the assessment as to whether the unfinished construction and equipment 

under acceptance are available for use involves subjective judgement and the amounts of property, plant and 

equipment are significant to the financial statements, we considered the timing of depreciation recognition for 

property, plant and equipment transferred from unfinished construction and equipment under acceptance a key 

audit matter. 

How our audit addressed the matter 

We performed the following audit procedures on the above key audit matter: 

1. Obtained an understanding on the completion and inspection procedures of property, plant and equipment, 

checked the internal control procedures and related purchase contracts to assess the effectiveness of the 

management’s control over timing of recognition of property, plant and equipment and depreciation. 

2. Selected samples of unfinished construction and equipment under acceptance at the end of current year, 

assessed whether they were not yet available for use and observed the physical count of unfinished 

construction and equipment under acceptance. 

3. Selected samples of unfinished construction and equipment under acceptance that were available for use 

in the current year and ascertained whether they were transferred to appropriate asset categories, the 

transfer date had been recorded accurately in the appropriate period and the depreciation had started 

accurately. 
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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 the International 

Financial Reporting Standards, International Accounting Standards, IFRIC Interpretations, and SIC 

Interpretations that came into effect as endorsed by the Financial Supervisory Commission, 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 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 Standards on Auditing of 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 Standards on Auditing of the Republic of China, we exercise 

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

and whether the financial statements represent the underlying transactions and events in a manner that 

achieves fair presentation. 

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 of the current period 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. 

 

 

 

 

Lin, Tzu-Shu 

Independent Accountants 

Yeh, Fang-Ting 

PricewaterhouseCoopers, Taiwan  

Republic of China 

February 20, 2024 

 
------------------------------------------------------------------------------------------------------------------------------- 
The accompanying financial statements are not intended to present the financial position and results of operations and cash flows in 
accordance with accounting principles generally accepted in countries and jurisdictions other than the Republic of China. The 
standards, procedures and practices in the Republic of China governing the audit of such financial statements may differ from those 
generally accepted in countries and jurisdictions other than the Republic of China. Accordingly, the accompanying financial statements 
and independent auditors’ report are not intended for use by those who are not informed about the accounting principles or auditing 
standards generally accepted in the Republic of China, and their applications in practice. 
As the financial statements are the responsibility of the management, PricewaterhouseCoopers cannot accept any liability for the use 
of, or reliance on, the English translation or for any errors or misunderstandings that may derive from the translation.  
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ADVANCED WIRELESS SEMICONDUCTOR COMPANY 
BALANCE SHEETS 

DECEMBER 31, 2023 AND 2022 
(Expressed in thousands of New Taiwan dollars) 

 

 

      December 31, 2023   December 31, 2022  
 Assets  Notes  AMOUNT   %   AMOUNT   %  

 Current assets                 

1100 Cash and cash equivalents  6(1)  $ 1,979,054   23   $ 1,913,241   24  

1150 Notes receivable, net  6(3)   1,145   -    1,978   -  

1170 Accounts receivable, net  6(3) and 12   516,302   6    175,435   2  

1200 Other receivables     19,124   -    4,674   -  

130X Inventory  5 and 6(4)   973,371   11    380,531   5  

1410 Prepayments  6(5)(6) and 7   74,665   1    203,054   3  

1476 Other current financial assets  6(1) and 8   9,322   -    10,628   -  

11XX Total current assets     3,572,983   41    2,689,541   34  

 Non-current assets                 

1600 Property, plant and equipment  6(6)   4,974,668   56    4,939,403   63  

1755 Right-of-use assets  6(7)   81,691   1    88,090   1  

1780 Intangible assets  6(8)   6,766   -    14,583   -  

1840 Deferred income tax assets  6(22)   12,535   -    9,828   -  

1915 Prepayments for equipment  6(6)   144,874   2    161,232   2  

1920 Guarantee deposits paid     174   -    174   -  

1990 Other non-current assets     7,360   -    717   -  

15XX Total non-current assets     5,228,068   59    5,214,027   66  

1XXX Total assets    $ 8,801,051   100   $ 7,903,568   100  
 

(Continued)

~25~



ADVANCED WIRELESS SEMICONDUCTOR COMPANY 
BALANCE SHEETS 

DECEMBER 31, 2023 AND 2022 
(Expressed in thousands of New Taiwan dollars) 

 

The accompanying notes are an integral part of these financial statements. 

 

 

     December 31, 2023   December 31, 2022  
 Liabilities and Equity  Notes  AMOUNT   %   AMOUNT   %  

 Current liabilities                 

2130 Current contract liabilities  6(15)  $ 167,702   2   $ 15,920   -  

2170 Accounts payable  7   347,579   4    115,243   2  

2200 Other payables  6(9)   264,387   3    271,237   3  

2230 Current income tax liabilities  6(22)   10,269   -    25   -  

2280 Lease liabilities - current     6,019   -    5,918   -  

2320 Long-term liabilities, current portion  6(10)   32,083   -    -   -  

21XX Total current liabilities     828,039   9    408,343   5  

 Non-current liabilities                 

2540 Long-term borrowings  6(10)   397,917   5    -   -  

2580 Lease liabilities - non-current     78,979   1    84,998   1  

2645 Guarantee deposits received     14,000   -    12,000   -  

25XX Total non-current liabilities     490,896   6    96,998   1  

2XXX Total liabilities     1,318,935   15    505,341   6  

 Equity                 

 Share capital                 

3110 Common stock  6(12)   1,965,161   23    1,965,161   25  

3200 Capital surplus  6(13)   4,262,693   48    4,261,530   54  

 Retained earnings  6(14)               

3310 Legal reserve     457,760   5    456,389   6  

3350 Unappropriated retained earnings     796,502   9    715,147   9  

3XXX Total equity     7,482,116   85    7,398,227   94  

 Significant Contingent Liabilities and 

Unrecognized Contract Commitments 

 9 

              

3X2X Total liabilities and equity    $ 8,801,051   100   $ 7,903,568   100  
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ADVANCED WIRELESS SEMICONDUCTOR COMPANY 
STATEMENTS OF COMPREHENSIVE INCOME 
YEARS ENDED DECEMBER 31, 2023 AND 2022 

(Expressed in thousands of New Taiwan dollars, except for earning per share amounts) 
 

 
 

The accompanying notes are an integral part of these financial statements. 

 

      Year ended December 31  

     2023   2022  

Items  Notes  AMOUNT   %   AMOUNT   %  

4000 Sales revenue  6(15)  $ 2,723,100   100   $ 2,163,751   100  

5000 Operating costs  6(4)(8)(11)(20)(2

1) and 7 (  2,308,371 ) ( 85 ) (  1,820,053 ) ( 84 ) 

5900 Gross profit     414,729   15    343,698   16  

 Operating expenses  6(8)(11)(20)(21), 

7 and 12               

6100 Selling expenses   (  19,593 ) ( 1 ) (  14,058 ) ( 1 ) 

6200 General and administrative 

expenses 

  

(  105,910 ) ( 4 ) (  121,522 ) ( 6 ) 

6300 Research and development 

expenses 

  

(  219,629 ) ( 8 ) (  242,344 ) ( 11 ) 

6450 Expected credit impairment loss   (  1,864 )  -  (  2,657 )  -  

6000 Total operating expenses   (  346,996 ) ( 13 ) (  380,581 ) ( 18 ) 

6900 Operating profit (loss)     67,733   2  (  36,883 ) ( 2 ) 

 Non-operating income and 

expenses 

  

              

7100 Interest income  6(16)   31,160   1    19,062   1  

7010 Other income  6(17)   738   -    1,310   -  

7020 Other gains and losses  6(2)(18) and 12 (  4,171 )  -    32,631   2  

7050 Finance costs  6(6)(7)(19) (  1,480 )  -  (  1,579 )  -  

7000 Total non-operating income 

and expenses 

  

  26,247   1    51,424   3  

7900 Profit before income tax     93,980   3    14,541   1  

7950 Income tax expense  6(22) (  11,254 )  -  (  829 )  -  

8200 Profit for the year    $ 82,726   3   $ 13,712   1  

8500 Total comprehensive income for 

the year 

  

 $ 82,726   3   $ 13,712   1  

            

 Earnings per share (in dollars)  6(23)         

9750 Basic    $ 0.42   $ 0.07  

9850 Diluted    $ 0.42   $ 0.07  
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ADVANCED WIRELESS SEMICONDUCTOR COMPANY 
STATEMENTS OF CHANGES IN EQUITY 

YEARS ENDED DECEMBER 31, 2023 AND 2022 
(Expressed in thousands of New Taiwan dollars) 

 
       Retained Earnings   

 

Notes 

 

Share capital - 
common stock 

 Total capital 
surplus, 

additional paid-
in capital 

 

Legal reserve 

 
Unappropriated 

retained 
earnings 

 

Total equity 

 

  
 

 
The accompanying notes are an integral part of these financial statements. 

 

Year ended December 31, 2022                      

  Balance at January 1, 2022    $ 1,965,161    $ 4,261,530    $ 372,028    $ 1,336,041    $ 7,934,760  

  Profit for the year    -    -    -    13,712    13,712  

  Total comprehensive income for the year    -    -    -    13,712    13,712  

  Appropriations of 2021 earnings:                      

    Legal reserve    -    -    84,361   ( 84,361 )   -  

    Cash dividends 6(14)   -    -    -   ( 550,245 )  ( 550,245 ) 

  Balance at December 31, 2022    $ 1,965,161    $ 4,261,530    $ 456,389    $ 715,147    $ 7,398,227  

Year ended December 31, 2023                      

  Balance at January 1, 2023    $ 1,965,161    $ 4,261,530    $ 456,389    $ 715,147    $ 7,398,227  

  Profit for the year    -    -    -    82,726    82,726  

  Total comprehensive income for the year    -    -    -    82,726    82,726  

  Appropriations of 2022 earnings:                      

    Legal reserve    -    -    1,371   ( 1,371 )   -  

  Payment of unpaid cash dividends from previous years transferred to capital reserve 6(13)   -    1,163    -    -    1,163  

  Balance at December 31, 2023    $ 1,965,161    $ 4,262,693    $ 457,760    $ 796,502    $ 7,482,116  
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ADVANCED WIRELESS SEMICONDUCTOR COMPANY 
STATEMENTS OF CASH FLOWS 

YEARS ENDED DECEMBER 31, 2023 AND 2022 
(Expressed in thousands of New Taiwan dollars) 

 
    Year ended December 31  

  Notes  2023    2022  

             

 

CASH FLOWS FROM OPERATING ACTIVITIES            

Profit before tax    $ 93,980    $ 14,541  

Adjustments            

Adjustments to reconcile profit (loss)            

Loss on financial assets at fair value through 

profit or loss 

 6(2)(18) 

  -     3,440  

Expected credit impairment loss  12   1,864     2,657  

Loss on inventory market price decline  6(4)   8,221     6,232  

Depreciation  6(6)(7)(20)   583,683     472,008  

Gain on disposal of property, plant and 

equipment 

 6(18) 

  -   (  104 ) 

Spare parts transferred to expenses  6(6)   48,925     -  

Amortization  6(8)(20)   10,105     11,460  

Interest income  6(16) (  31,160 )  (  19,062 ) 

Interest expense  6(19)   1,480     1,579  

Changes in operating assets and liabilities            

Changes in operating assets            

Financial assets at fair value through profit or 

loss - current 

  

  -     30,082  

Notes receivable     833   (  563 ) 

Accounts receivable   (  342,731 )    115,558  

Other receivables   (  13,860 )    14,534  

Inventory   (  601,061 )    209,809  

Prepayments   (  58,183 )    6,372  

Changes in operating liabilities            

Current contract liabilities     151,782   (  38,774 ) 

Accounts payable     232,336   (  164,469 ) 

Other payables     24,786   (  119,190 ) 

Cash inflow generated from operations     111,000     546,110  

Interest received     30,570     17,839  

Interest paid   (  1,261 )  (  1,579 ) 

Income tax paid   (  3,717 )  (  54,672 ) 

Net cash flows from operating activities     136,592     507,698  

 

(Continued)
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ADVANCED WIRELESS SEMICONDUCTOR COMPANY 
STATEMENTS OF CASH FLOWS 

YEARS ENDED DECEMBER 31, 2023 AND 2022 
(Expressed in thousands of New Taiwan dollars) 

 
    Year ended December 31  

  Notes  2023    2022  

             

The accompanying notes are an integral part of these financial statements. 
 

 

CASH FLOWS FROM INVESTING ACTIVITIES            

(Increase) decrease in other financial assets - current    $ 1,306   ( $ 56 ) 

Cash paid for acquisition of property, plant and 

equipment 

 6(24) 

(  364,414 )  (  713,648 ) 

Proceeds from disposal of property, plant and 

equipment 

  

  -     411  

Interest paid for acquisition of property, plant and 

equipment 

 6(6)(19)(24) 

(  2,345 )  (  1 ) 

Acquisition of intangible assets  6(8) (  2,288 )  (  7,714 ) 

Increase in prepayments for equipment   (  135,539 )  (  367,404 ) 

Decrease in guarantee deposits paid     -     20  

(Increase) decrease in other non-current assets     5,256   (  684 ) 

Net cash flows used in investing activities   (  498,024 )  (  1,089,076 ) 

CASH FLOWS FROM FINANCING ACTIVITIES            

Payments of lease liabilities  6(25) (  5,918 )  (  5,819 ) 

Increase in long-term borrowings  6(25)   430,000     -  

Increase in guarantee deposits received  6(25)   2,000     -  

Payments of cash dividends  6(14)   -   (  550,245 ) 

Payment of unpaid cash dividends from previous 

years transferred to 

 6(13) 

  1,163     -  

Net cash flows from (used in) financing 

activities 

  

  427,245   (  556,064 ) 

Net increase (decrease) in cash and cash equivalents     65,813   (  1,137,442 ) 

Cash and cash equivalents at beginning of year  6(1)   1,913,241     3,050,683  

Cash and cash equivalents at end of year  6(1)  $ 1,979,054    $ 1,913,241  
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Advanced Wireless Semiconductor Company 

2023 Earnings Distribution Statement 

Unit: NTD 

Item Amount 

Undistributed earnings in the beginning of the period 713,775,957 

  Add: Net income after tax for this period 
  Less: Legal reserve 
 

82,726,303 
(8,272,630) 

 

Current distributable earnings 788,229,630 

Distributable items  
Less: Dividends to shareholders (cash dividend at 
NT$0.3789 per share) 

 
(74,453,673) 

  

Undistributed earnings at the end of the period 713,775,957 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Chairperson: You-Min Chi Manager: Kuo-Chun Huang Accounting Supervisor: Yi-Chen Chung 

 

Attachment VI 
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Advanced Wireless Semiconductor Company 

Comparison Table of Amendments to the "Rules of Procedure for Shareholders' Meetings" 

Amendment to the provisions Current provisions Explanation 

Article 3 

Unless otherwise provided by law or 

regulation, the Company's shareholders’ 

meetings shall be convened by the Board of 

Directors. 

Unless otherwise provided in the Regulations 

Governing the Administration of Shareholders 

Service of Public Companies, the Company's 

organization of a shareholders’ meeting by 

means of visual communication network shall 

be expressly defined in the Articles of 

Incorporation and subject to resolution by the 

Board of Directors. Meanwhile, the 

organization of a shareholders’ meeting by 

means of a visual communication network shall 

be adopted per the resolution rendered by a 

majority of directors at a meeting attended by 

two-thirds or more of the total number of 

directors. 

Changes to the method of convening the 

shareholders' meeting shall be subject to a 

resolution by the Board of Directors and shall 

be made no later than before the notice of the 

shareholders' meeting is sent. 

Thirty days before the Company convenes an 

annual shareholders’ meeting or 15 days before 

an extraordinary shareholders’ meeting, the 

Company shall prepare electronic files of the 

meeting notice, proxy form, information on 

proposals for ratification, matters for 

discussion, election or dismissal of directors, 

and other matters on the shareholders’ meeting 

agenda and upload them to the information 

filing website designated by the Financial 

Supervisory Commission. 21 days before the 

Company is to convene an annual general 

meeting, or 15 days before it convenes a special 

shareholders' meeting, it shall prepare an 

electronic file of the shareholders’ meeting 

agenda handbook and the supplemental 

materials and upload it to the information 

disclosure website specified by the FSC. 

However, in the case the Company’s paid-in 

capital reaches NT$10 billion or more as of the 

last day of the most recent fiscal year or in 

which the aggregate shareholding percentage of 

foreign investors and Mainland Chinese 

investors reached 30% or more as recorded in 

the roster of shareholders at the time of holding 

Article 3 

Unless otherwise provided by law or 

regulation, the Company's shareholders’ 

meetings shall be convened by the Board 

of Directors. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Changes to the method of convening the 

shareholders' meeting shall be subject to a 

resolution by the Board of Directors and 

shall be made no later than before the notice 

of the shareholders' meeting is sent. 

Thirty days before the Company convenes 

an annual shareholders’ meeting or 15 days 

before an extraordinary shareholders’ 

meeting, the Company shall prepare 

electronic files of the meeting notice, proxy 

form, information on proposals for 

ratification, matters for discussion, election 

or dismissal of directors, and other matters 

on the shareholders’ meeting agenda and 

upload them to the information filing 

website designated by the Financial 

Supervisory Commission. Meanwhile, 21 

days before the Company convenes an 

annual shareholders’ meeting or 15 days 

before an extraordinary shareholders' 

meeting, it shall prepare an electronic file of 

the shareholders’ meeting agenda handbook 

and the supplementary materials and upload 

them to the information filing website 

designated by the Financial Supervisory 

Commission. Within 15 days before the date 

of the shareholders’ meeting, the Company 

shall also have prepared the shareholders’ 

meeting handbook and supplementary 

information and made them available for 

1. Handled according to FSC 

Letter under Jin-Guan-Zheng-

Jiao-Zi No. 1120334642 dated 

March 14, 2023 and Taiwan 

Stock Exchange Corporation 

Letter under Tai-Zheng-Zhi-Li 

No. 11200041671 dated March 

17, 2023. 

2. Amended in accordance with 

the Sample Template of XXX 

Co., Ltd. Rules of Procedures for 

Shareholders’ Meeting. 

Attachment VII 
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Amendment to the provisions Current provisions Explanation 

of the annual general meeting in the most recent 

fiscal year, it shall upload the aforesaid 

electronic file by 30 days prior to the day on 

which the annual general meeting is to be held. 

Within 15 days before the date of the 

shareholders’ meeting, the Company shall also 

have prepared the shareholders’ meeting 

handbook and supplementary information and 

made them available for review by shareholders 

at any time. The same shall also be displayed at 

the premises of the Company and the 

professional shareholder services agent 

designated by the Company.  

The handbook and supplementary 

information referred to in the preceding 

paragraph shall be made available to the 

shareholders for reference by the Company on 

the day of the meeting in the following 

manners: 

I. For tangible shareholders’ meetings, 

to be distributed on-site at the 

meeting. 

II. For hybrid shareholders' meetings, to 

be distributed on-site at the meeting 

and shared on the virtual meeting 

platform in an electronic form. 

III. For shareholders’ meeting convened 

by means of visual communication 

network only, to be shared on the 

virtual meeting platform in an 

electronic form. 

The reasons for convening a shareholders’ 

meeting shall be specified in the meeting notice 

and the public announcement. With the consent 

of the addressee, the meeting notice may be 

given in an electronic form. 

Election or dismissal of directors, amendments 

to the Articles of Incorporation, capital 

reduction, application for cessation of public 

offering, approval of directors’ competition 

with the Company, capitalization of retained 

earnings and capital reserve, company 

dissolution, merger, spin-off, or the conditions 

set forth in Paragraph 1, Article 185 of the 

Company Act, Article 26-1 and Article 43-6 of 

the Securities and Exchange Act, and Article 

56-1 and Article 60-2 of the Regulations 

Governing the Offering and Issuance of 

Securities by Securities Issuers shall be set out, 

with the essential contents explained, in the 

notice of the reasons for convening the meeting. 

review by shareholders at any time. The 

same shall also be displayed at the premises 

of the Company and the professional 

shareholder services agent designated by the 

Company and also distributed on-site at the 

meeting place. 

 

 

 

     

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

The reasons for convening a shareholders’ 

meeting shall be specified in the meeting 

notice and the public announcement. With 

the consent of the addressee, the meeting 

notice may be given in an electronic form. 

Discussions concerning the election or 

discharge of directors, amendment of 

Articles of Incorporation, dismissal of the 

Company, merger, divestment, or any 

matters listed in Paragraph 1, Article 185 of 

the Company Act, Articles 26-1 and 43-6 of 

the Securities and Exchange Act must be 

notified in advance as part of the meeting 

agenda, and cannot be raised in the form of a 

special motion. 
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Amendment to the provisions Current provisions Explanation 

None of the above matters may be raised as an 

extempore motion. 

Where re-election of all directors as well as 

their inauguration date is stated in the notice of 

the reasons for convening the shareholders’ 

meeting, after the completion of the re-election 

in said meeting such inauguration date may not 

be altered by any extempore motion or 

otherwise in the same meeting. 

Shareholder(s) holding one percent (1%) or 

more of the total number of outstanding shares 

of the Company may submit to the Company a 

proposal for discussion at an annual general 

meeting, provided that the shareholder is 

allowed to submit no more than one proposal to 

the annual general meeting. Any additional 

proposal will not be included into the motions. 

A shareholder’s proposal in alignment with any 

circumstance under any subparagraph of 

paragraph 4 of Article 172-1, Paragraph 4 of the 

Company Act may not be included in the 

meeting agenda by the Board of Directors. 

Any shareholder may submit any suggestive 

proposal to urge the Company to promote 

public interests or fulfill its social 

responsibilities. Procedurally, the shareholder is 

allowed to submit no more than one proposal 

pursuant to Article 172-1 of the Company Act. 

Any additional proposal will not be included 

into the motions. 

Prior to the book closure date before an annual 

shareholders’ meeting is held, the Company 

shall publicly announce its acceptance of 

shareholder proposals in writing or 

electronically and the location and time period 

for their submission. The period for submission 

of shareholder proposals may not be less than 

10 days. 

 

Shareholders shall limit their proposed motions 

to 300 words only. Proposals that exceed 300 

words will not be accepted for discussion. 

Shareholders who have successfully proposed 

their motions shall attend the annual general 

meeting in person or through proxy and 

participate in the discussion. 

Prior to the date for issuance of notice of a 

shareholders’ meeting, the Company shall 

inform the shareholders who submitted 

proposals of the proposal screening results 

and shall list in the meeting notice the 

 

 

 

 

 

 

 

 

 

Shareholder(s) holding one percent (1%) or 

more of the total number of outstanding 

shares of the Company may submit to the 

Company a proposal for discussion at an 

annual general meeting, provided that the 

shareholder is allowed to submit no more 

than one proposal to the annual general 

meeting. Any additional proposal will not be 

included into the motions. A shareholder’s 

proposal in alignment with any circumstance 

under any subparagraph of paragraph 4 of 

Article 172-1, Paragraph 4 of the Company 

Act may not be included in the meeting 

agenda by the Board of Directors. 

 

 

 

 

 

 

 

Prior to the book closure date before an 

annual shareholders’ meeting is held, the 

Company shall publicly announce its 

acceptance of shareholders’ proposals and 

the location and time period for their 

submission; the period for submission of 

shareholders’ proposals may not be less than 

10 days. 

 

Shareholders shall limit their proposed 

motions to 300 words only. Proposals that 

exceed 300 words will not be accepted for 

discussion. Shareholders who have 

successfully proposed their motions shall 

attend the annual general meeting in person 

or through proxy and participate in the 

discussion. 

Prior to the date for issuance of notice of a 

shareholders’ meeting, the Company shall 

inform the shareholders who submitted 

proposals of the proposal screening results 
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Amendment to the provisions Current provisions Explanation 

proposals that conform to the provisions of 

this article. With regard to the proposals 

submitted by shareholders but not included in 

the agenda of the meeting, the cause of 

exclusion of such proposals and explanation 

shall be made by the board of directors at the 

shareholders’ meeting to be convened. 

and shall list in the meeting notice the 

proposals that conform to the provisions of 

this article. With regard to the proposals 

submitted by shareholders but not included 

in the agenda of the meeting, the cause of 

exclusion of such proposals and explanation 

shall be made by the board of directors at the 

shareholders’ meeting to be convened. 

Article 6 

The Company shall specify in the meeting 

notice the time and place for acceptance of the 

registration from the shareholders, solicitors 

and proxies (hereinafter referred to as 

"shareholders") and other matters to be noted. 

The time when shareholder attendance 

registrations will be accepted, as stated in the 

preceding paragraph, shall be at least 30 

minutes prior to the time the meeting 

commences. The place at which attendance 

registrations are accepted shall be clearly 

marked and a sufficient number of suitable 

personnel assigned to handle the registrations. 

For virtual shareholders’ meetings, shareholders 

may begin to register on the virtual meeting 

platform 30 minutes before the meeting starts. 

Shareholders completing registration will be 

deemed as attend the shareholders’ meeting in 

person.  

Shareholders shall attend the shareholders 

meeting with the attendance card, sign-in card 

or other attendance documents. The Company 

shall not arbitrarily add requirements for other 

supporting documents beyond those showing 

eligibility to attend presented by shareholders. 

Solicitors soliciting the proxy letters shall also 

bring identification documents for verification. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Article 6 

The company shall specify in the meeting 

notice the time and place for the sign-in of 

the shareholders and other related matters. 

 

 

The shareholders’ meeting reporting time 

referred to in the preceding paragraph shall 

be 30 minutes prior to the meeting started. 

There should be clear signs at the reporting 

place with adequate staff assigned to handle 

the process. Shareholders or their proxies 

(hereinafter referred to as the 

“shareholders”) shall attend the shareholders 

meeting with the attendance card, sign-in 

card or other attendance documents. 

Solicitors soliciting the proxy letters shall 

also bring identification documents for 

verification.  

Where convening a video shareholders’ 

meeting, the following shall be recorded in 

the meeting minutes: Shareholders’ 

participation and method for exercise of 

voting rights, the handling method taken in 

the event of disruption to the video 

conference platform or participation in the 

meeting online due to force majeure events, 

and where necessary to postpone or resume 

the meeting, the dates and other matters of 

attention; If holding the shareholders’ 

meeting via video conference, the 

appropriate alternate measures provided to 

shareholders who have difficulties in video 

meeting participation, and actions to be 

taken in the event of disruption to the video 

conference platform or participation in the 

meeting online due to force majeure events 

shall be recorded.  

Check-in for the shareholders' meeting shall 

be accepted at the shareholders' meeting 

video conference platform at least 30 

minutes before the meeting starts. 

Shareholders who have checked in are 

Amended in accordance with the 

Sample Template of XXX Co., Ltd. 

Rules of Procedures for 

Shareholders’ Meeting. 
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Amendment to the provisions Current provisions Explanation 

 

 

 

If the shareholders' meeting is convened by 

video conference, shareholders who wish to 

attend by video conference should register with 

the Company two days prior to the 

shareholders' meeting. 

If the shareholders' meeting is convened by 

video conference, the Company shall upload the 

meeting agenda handbook, annual report, and 

other relevant materials to the video conference 

platform at least 30 minutes prior to the start of 

the meeting and continue to disclose them until 

the end of the meeting. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

The Company shall furnish the attending 

shareholders with a sign-in book to sign, or 

attending shareholders may hand in a sign-in 

card in lieu of signing in. 

 

Shareholders who attend the meeting shall be 

given by the Company a copy of the meeting 

handbook, annual report, attendance pass, 

opinion slip, agenda ballots and any 

information relevant to the meeting. Additional 

ballots shall be prepared if director election is 

also being held during the meeting. 

When the government or a juridical person is a 

shareholder, it may be represented by more than 

one representative at a shareholders’ meeting. 

When a juridical person is appointed to attend 

as a proxy, it may designate only one person to 

represent it in the meeting. 

deemed to be present in person at the 

shareholders' meeting. 

 

If the shareholders' meeting is convened by 

video conference, shareholders who wish to 

attend by video conference should register 

with the Company two days prior to the 

shareholders' meeting. 

If the shareholders' meeting is convened by 

video conference, the Company shall upload 

the meeting agenda handbook, annual report, 

and other relevant materials to the video 

conference platform at least 30 minutes prior 

to the start of the meeting and continue to 

disclose them until the end of the meeting. 

If a shareholders' meeting is convened by 

video conference, the Company shall keep 

records of shareholders' registration, sign-in, 

questions raised, as well as voting and the 

Company’s vote counting results and retain 

the records, while making an uninterrupted 

audio and video recording of the entire video 

conference. 

The above-mentioned materials and audio 

and video recordings shall be properly kept 

by the Company during the period of its 

existence, and the audio and video 

recordings shall be provided to those who 

are entrusted to handle the video conference 

affairs for storage. 

The Company shall furnish the attending 

shareholders with a sign-in book to sign, or 

attending shareholders may hand in a sign-in 

card in lieu of signing in. 

 

Shareholders who attend the meeting shall 

be given by the Company a copy of the 

meeting handbook, annual report, attendance 

pass, opinion slip, agenda ballots and any 

information relevant to the meeting. 

Additional ballots shall be prepared if 

director election is also being held during 

the meeting. 

When the government or a juridical person 

is a shareholder, it may be represented by 

more than one representative at a 

shareholders’ meeting. When a juridical 

person is appointed to attend as a proxy, it 

may designate only one person to represent 

it in the meeting. 
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Amendment to the provisions Current provisions Explanation 

Article 6-1 

The Company shall specify the following in the 

shareholders’ meeting notice when convening a 

shareholders’ meeting by means of visual 

communication network: 

I.  Methods for shareholders to participate 

in the meeting and exercise their rights. 

II.  Actions to be taken if the virtual 

meeting platform or participation in the 

virtual meeting is obstructed due to 

natural disasters, accidents or other 

force majeure events, at least covering 

the following particulars: 

(I) To what time the meeting is 

postponed or from what time the 

meeting will resume if the above 

obstruction continues and cannot 

be removed, and the date to 

which the meeting is postponed, 

if required, or on which the 

meeting will resume. 

(II) Shareholders not registering to 

attend the affected virtual 

shareholders’ meeting shall not 

attend the postponed or resumed 

session. 

(III) In case of a hybrid shareholders' 

meeting, when the virtual 

meeting cannot be continued, if 

the total number of shares 

represented at the meeting, after 

deducting those represented by 

shareholders attending the virtual 

shareholders’ meeting online, 

meets the minimum legal 

requirement for a shareholders’ 

meeting, then the shareholders’ 

meeting shall continue. The 

shares represented by 

shareholders attending the virtual 

meeting online shall be counted 

towards the total number of 

shares represented by 

shareholders present at the 

meeting, and the shareholders 

attending the virtual meeting 

online shall be deemed 

abstaining from voting on all 

proposals on meeting agenda of 

that shareholders’ meeting. 

(IV) Actions to be taken if the 

Added provision 1. Handled according to FSC Letter 

under Jin-Guan-Zheng-Jiao-Zi No. 

1120334642 dated March 14, 2023 

and Taiwan Stock Exchange 

Corporation Letter under Tai-Zheng-

Zhi-Li No. 11200041671 dated 

March 17, 2023. 

2. Amended in accordance with the 

Sample Template of XXX Co., Ltd. 

Rules of Procedures for 

Shareholders’ Meeting. 
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Amendment to the provisions Current provisions Explanation 

outcome of all proposals have 

been announced while extempore 

motions have not been carried 

out. 

III.  When the Company convenes a virtual-

only shareholders' meeting, it shall also 

specify appropriate alternative 

measures available to shareholders who 

have difficulty taking part in the 

virtual-only shareholders' meeting. 

Except for the situations specified in 

Paragraph 6, Article 44-9 of the 

Regulations Governing the 

Administration of Shareholder Services 

of Public Companies, it shall at least 

provide said shareholders with 

connection facilities and necessary 

assistance, and shall specify the period 

during which shareholders may file 

applications with the Company and 

other related matters to be attended. 

Article 7 

If a shareholders’ meeting is convened by the 

Board of Directors, the meeting shall be chaired 

by the Chairman. When the Chairman is on 

leave or for any reason unable to exercise the 

powers of the chair, the Chairman shall appoint 

the Vice Chairman to act as the chair. If no 

Vice Chairman is appointed or the Vice 

Chairman is also on leave or for any reason 

unable to exercise the power of the chair, the 

Chairman shall appoint one of the managing 

directors to act as the chair. If no managing 

director is appointed, the Chairman shall 

appoint one director to act as the chair. If the 

Chairman does not make such a designation, 

the managing directors, or directors, shall select 

from among themselves one person to serve as 

the chair. 

When a managing director or director serves as 

the chair, as referred to in the preceding 

paragraph, the director shall have held that 

position for six months or more with great 

understanding of the Company’s financial 

position and business conditions. The same 

shall apply for a representative of an 

institutional director to serve as the chair. 

It is advisable that shareholders’ meetings 

convened by the Board of Directors be chaired 

by the Chairman of Board in person and 

attended by a majority of the directors, and at 

Article 7 

If a shareholders’ meeting is convened by 

the Board of Directors, the meeting shall be 

chaired by the Chairman. When the 

Chairman is on leave or for any reason 

unable to exercise the powers of the chair, 

the Chairman shall appoint one director to 

act as the chair. If the Chairman does not 

make such a designation, the directors, shall 

select from among themselves one person to 

serve as the chair. 

 

 

 

 

 

 

 

When a managing director or director serves 

as the chair, as referred to in the preceding 

paragraph, the director shall have held that 

position for six months or more with great 

understanding of the Company’s financial 

position and business conditions. The same 

shall apply for a representative of an 

institutional director to serve as the chair. 

It is advisable that a shareholders’ meeting 

convened by the Board of Directors be 

attended by more than half of the Directors. 

 

Amended in accordance with the 

Sample Template of XXX Co., Ltd. 

Rules of Procedures for 

Shareholders’ Meeting. 
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Amendment to the provisions Current provisions Explanation 

least one member of each functional committee 

on behalf of the committee. The attendance 

shall be recorded in the shareholders’ meeting 

minutes. 

If a shareholders' meeting is convened by a 

party with the power to convene other than the 

Board of Directors, the party with the power to 

convene shall chair the meeting. When there are 

two or more persons, one shall be elected from 

among themselves. 

 

The Company may appoint its attorneys, CPAs, 

or relevant persons retained by it to attend a 

shareholders’ meeting in a non-voting capacity. 

 

 

 

 

Where a shareholders’ meeting is convened 

by a party with power to convene other than 

the Board of Directors, the convening party 

shall chair the meeting. When there are more 

than two such convening parties, they shall 

mutually select a chair from among 

themselves. 

The Company may appoint its attorneys, 

CPAs, or relevant persons retained by it 

to attend a shareholders’ meeting in a 

non-voting capacity. 

Article 8 

The Company shall make an uninterrupted 

audio and video recording of the entire process 

of the shareholders’ meeting from shareholders’ 

sign-in, the proceedings of the meeting, as well 

as the process of voting and vote counting. 

 

The audio and video recording in the preceding 

paragraph shall be kept for at least one year. 

However, if a shareholder raises a litigious 

claim against the Company in accordance with 

Article 189 of The Company Act, the 

abovementioned documents shall be retained 

until the end of the litigation. 

 

If a shareholders' meeting is convened by video 

conference, the Company shall keep records of 

shareholders' registration, sign-in, questions 

raised, as well as voting and the Company’s 

vote counting results and retain the records, 

while making an uninterrupted audio and video 

recording of the entire video conference. 

The above-mentioned materials and audio and 

video recordings shall be properly kept by the 

Company during the period of its existence, and 

the audio and video recordings shall be 

provided to those who are entrusted to handle 

the video conference affairs for storage. 

In case of a virtual shareholders’ meeting, the 

Company is advised to audio and video record 

the back-end operation interface of the virtual 

meeting platform. 

Article 8 

The Company shall make an uninterrupted 

audio and video recording of the entire 

process of the shareholders’ meeting from 

shareholders’ sign-in, the proceedings of the 

meeting, as well as the process of voting and 

vote counting. 

The audio and video recording in the 

preceding paragraph shall be kept for at least 

one year. If, however, a shareholder files a 

lawsuit pursuant to Article 189 of the 

Company Act, the recording shall be 

retained until the conclusion of the litigation. 

Amended in accordance with the 

Sample Template of XXX Co., Ltd. 

Rules of Procedures for 

Shareholders’ Meeting. 

Article 9 

Attendance at shareholders’ meetings shall be 

counted based on numbers of shares. The 

number of shares in attendance shall be 

Article 9 

Attendance at shareholders’ meetings shall 

be counted based on numbers of shares. The 

number of shares in attendance shall be 

Amended in accordance with the 

Sample Template of XXX Co., Ltd. 

Rules of Procedures for 

Shareholders’ Meeting. 
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calculated according to the shares indicated by 

the attendance book or sign-in cards handed in, 

and the shares checked in on the virtual meeting 

platform, plus the number of shares whose 

voting rights are exercised by correspondence 

or electronically.  

 

The chair shall call the meeting to order at the 

appointed meeting time, and at the same time 

announce the number of non-voting shares and 

the number of shares attending the meeting. 

However, when the attending shareholders 

represent less than a majority of the total 

number of issued shares, the chairperson may 

announce a postponement, provided that no 

more than two such postponements, for a 

combined total of no more than one hour, may 

be made. If the quorum is not met after two 

postponements and the attending shareholders 

still represent less than one-third of the total 

number of issued shares, the chair shall declare 

the meeting adjourned. In the event of a virtual 

shareholders’ meeting, the Company shall also 

declare the meeting adjourned at the virtual 

meeting platform.  

If the quorum is not met after two 

postponements as referred to in the preceding 

paragraph, but the attending shareholders 

represent one-third or more of the total number 

of issued shares, a tentative resolution may be 

adopted pursuant to Paragraph 1, Article 175 of 

the Company Act. All shareholders shall be 

notified of the tentative resolution and another 

shareholders’ meeting shall be convened within 

one month. In the event of a virtual 

shareholders’ meeting, shareholders intending 

to attend the meeting online shall re-register to 

the Company in accordance with Article 6. 

When, prior to conclusion of the meeting, the 

attending shareholders represent a majority of 

the total number of outstanding shares, the chair 

may resubmit the tentative resolution for a vote 

by the shareholders’ meeting pursuant to 

Article 174 of the Company Act. 

calculated according to the shares indicated 

by the attendance book or sign-in cards 

handed in, plus the number of shares whose 

voting rights are exercised by 

correspondence or electronically and the 

shares checked in on the virtual meeting 

platform. 

The chair shall call the meeting to order at 

the scheduled meeting time; however, the 

chair may have the meeting postponed if the 

attending shareholders do not represent more 

than half of the total shares issued. The 

meeting postponement is limited to 2 times 

for a total of less than 1 hour. If the quorum 

is not met after two postponements and the 

attending shareholders still represent less 

than one-third of the total number of issued 

shares, the chair shall declare the meeting 

adjourned. If the shareholders' meeting is 

convened by means of video conference, the 

Company shall also announce the 

shareholders' meeting via the video 

conference platform is adjourned. 

 

 

If the quorum is not met after two 

postponements as referred to in the 

preceding paragraph, but the attending 

shareholders represent one-third or more of 

the total number of issued shares, a tentative 

resolution may be adopted pursuant to 

Paragraph 1, Article 175 of the Company 

Act. All shareholders shall be notified of the 

tentative resolution and another 

shareholders’ meeting shall be convened 

within one month. If a shareholders’ meeting 

is convened by video conference, 

shareholders who wish to attend by video 

conference shall re-register with the 

Company in accordance with Article 6. 

When, prior to conclusion of the meeting, 

the attending shareholders represent a 

majority of the total number of outstanding 

shares, the chair may resubmit the tentative 

resolution for a vote by the shareholders’ 

meeting pursuant to Article 174 of the 

Company Act. 

Article 10 

If the shareholders' meeting is convened by the 

Board of Directors, its agenda shall be set by 

the Board of Directors. Relevant motions 

Article 10 

If a shareholder meeting is convened by the 

board of directors, the meeting agenda shall 

be set by the board of directors. The meeting 

Amended in accordance with the 

Sample Template of XXX Co., Ltd. 

Rules of Procedures for 

Shareholders’ Meeting. 
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(including extempore motions and amendments 

to an original motion) should be decided by 

voting one by one. The meeting shall be 

conducted according to the scheduled agenda, 

and shall not be changed without the resolution 

of a shareholders' meeting.  

Paragraphs 2 and 3 omitted. 

The chair shall allow ample opportunity during 

the meeting for explanation and discussion of 

proposals and of amendments or special 

motions put forward by the shareholders. When 

the chair is of the opinion that a proposal has 

been discussed sufficiently to put it to a vote, 

the chair may announce the discussion closed, 

call for a vote, and schedule sufficient time for 

voting . 

shall proceed in the order set by the agenda, 

which may not be changed without a 

resolution of the shareholders' meeting. 

 

 

 

Paragraphs 2 and 3 omitted. 

The chair shall allow ample opportunity 

during the meeting for explanation and 

discussion of proposals and of amendments 

or special motions put forward by the 

shareholders. When the chair is of the 

opinion that a proposal has been discussed 

sufficiently to put it to a vote, the chair may 

announce the discussion closed and call for a 

vote. 

 

 

 

 

 

Article 11 

Paragraph 1 and 2 omitted. 

Where a virtual shareholders’ meeting is 

convened, shareholders attending the virtual 

meeting online may raise questions in writing at 

the virtual meeting platform from the time 

when the chair declares the meeting open until 

the chairperson declares the meeting adjourned. 

No more than two questions for the same 

proposal may be raised. Each question shall 

contain no more than 200 words. The 

regulations in Paragraphs 1, 2, 5 and 6 do not 

apply. 

Paragraph 4~7 omitted. 

Article 11 

Paragraph 1 and 2 omitted. 

If a shareholders’ meeting is convened by 

video conference, shareholders who 

participate by video conference may ask 

questions in text on the video conference 

platform after the chair calls the meeting to 

order and before the chair declares the 

meeting adjourned. The number of questions 

raised by each shareholder for each motion 

shall not exceed two, each question shall be 

limited to 200 words. 

 

Paragraph 4~7 omitted. 

Amended in accordance with the 

Sample Template of XXX Co., Ltd. 

Rules of Procedures for 

Shareholders’ Meeting. 

 

Article 13 

Each shareholder shall be entitled to one vote 

for each share held, except when the shares are 

restricted shares or are deemed non-voting 

shares under Article 179, paragraph 2 of the 

Company Act. 

When the Company holds a shareholders’ 

meeting, it shall adopt exercise of voting rights 

by electronic means and may adopt exercise of 

voting rights by correspondence. When voting 

rights are exercised by correspondence or 

electronic means, the method of exercise shall 

be specified in the shareholders’ meeting 

notice. A shareholder’s exercise of voting rights 

by correspondence or electronic means will be 

deemed to have attended the meeting in person, 

Notwithstanding, they are considered to have 

waived their rights with respect to the 

extempore motions and amendments to original 

motions of that meeting. Therefore, it is 

advisable that the Company should avoid the 

Article 13 

Each shareholder shall be entitled to one 

vote for each share held, except when the 

shares are restricted shares or are deemed 

non-voting shares under Article 179, 

paragraph 2 of the Company Act. 

When the Company holds a shareholders' 

meeting, voting rights may be exercised by 

correspondence, electronic means or video 

conferencing (for companies that are subject 

to electronic voting in accordance with the 

proviso of Paragraph 1, Article 177-1 of the 

Company Act: When the Company holds a 

shareholders’ meeting, it shall adopt exercise 

of voting rights by electronic means and 

may adopt exercise of voting rights by 

correspondence). When voting rights are 

exercised by correspondence or electronic 

means, the method of exercise shall be 

specified in the shareholders' meeting notice. 

A shareholder’s exercise of voting rights by 

Amended in accordance with the 

Sample Template of XXX Co., Ltd. 

Rules of Procedures for 

Shareholders’ Meeting. 
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submission of extempore motions and 

amendments to original proposals. 

 

 

 

 

 

 

 

 

A shareholder intending to exercise voting 

rights by correspondence or electronic means 

under the preceding paragraph shall deliver a 

written declaration of intent to the Company at 

least two days before the date of the 

shareholders’ meeting. When duplicate 

declarations of intent are delivered, the one 

received earliest shall prevail, except when a 

declaration is made to cancel the earlier 

declaration of intent. 

After a shareholder has exercised voting rights 

by correspondence or electronic means, in the 

event the shareholder intends to attend the 

shareholders’ meeting in person or a virtual 

shareholders’ meeting, a written declaration of 

intent to retract the voting rights already 

exercised under the preceding paragraph shall 

be made known to the Company, by the same 

means by which the voting rights were 

exercised, within 2 days before the date of the 

shareholders’ meeting. If the notice of 

retraction is submitted after due date, the voting 

rights already exercised by correspondence or 

electronic means shall prevail. If the 

shareholder exercises the voting rights in 

writing or by electronic means and appoints a 

proxy with a proxy form to attend the 

shareholders’ meeting, the voting right 

exercised by the attending proxy at the meeting 

shall prevail. 

Except as otherwise provided in the Company 

Act and in the Company's Articles of 

Incorporation, the passage of a proposal shall 

require an affirmative vote of a majority of the 

voting rights represented by the attending 

shareholders. At the time of a vote, for each 

proposal, the chair or a person designated by 

the chair shall first announce the total number 

of voting rights represented by the attending 

shareholders, followed by a vote by the 

shareholders. After the conclusion of the 

correspondence or electronic means will be 

deemed to have attended the meeting in 

person, Notwithstanding, they are 

considered to have waived their rights with 

respect to the extempore motions and 

amendments to original motions of that 

meeting. Therefore, it is advisable that the 

Company should avoid the submission of 

extempore motions and amendments to 

original proposals. 

A shareholder intending to exercise voting 

rights by correspondence or electronic 

means under the preceding paragraph shall 

deliver a written declaration of intent to the 

Company at least two days before the date of 

the shareholders’ meeting. When duplicate 

declarations of intent are delivered, the one 

received earliest shall prevail, except when a 

declaration is made to cancel the earlier 

declaration of intent. 

After a shareholder has exercised voting 

rights by correspondence or electronic 

means, in the event the shareholder intends 

to attend the shareholders’ meeting in 

person, a written declaration of intent to 

retract the voting rights already exercised 

under the preceding paragraph shall be made 

known to the Company, by the same means 

by which the voting rights were exercised, 

within 2 days before the date of the 

shareholders’ meeting. If the notice of 

retraction is submitted after due date, the 

voting rights already exercised by 

correspondence or electronic means shall 

prevail. If the shareholder exercises the 

voting rights in writing or by electronic 

means and appoints a proxy with a proxy 

form to attend the shareholders’ meeting, the 

voting right exercised by the attending proxy 

at the meeting shall prevail. 

Except as otherwise provided in the 

Company Act and in the Company's Articles 

of Incorporation, the passage of a proposal 

shall require an affirmative vote of a 

majority of the voting rights represented by 

the attending shareholders. At the time of a 

vote, for each proposal, the chair or a person 

designated by the chair shall first announce 

the total number of voting rights represented 

by the attending shareholders, followed by a 

vote by the shareholders. After the 
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meeting, on the same day it is held, the results 

for each proposal, based on the numbers of 

votes for, against and the number of 

abstentions, shall be entered onto the 

information filing website designated by the 

Financial Supervisory Commission. 

Paragraphs 6 to 8 omitted. 

When the Company convenes a virtual 

shareholders’ meeting, after the chair declares 

the meeting open, shareholders attending the 

meeting online shall cast votes on motions and 

elections on the virtual meeting platform before 

the chair announces the voting session ends, or 

will be deemed abstained from voting. 

In the event of a virtual shareholders’ meeting, 

votes shall be counted at once after the chair 

announces the voting session ends, and results 

of votes and elections shall be announced 

immediately. 

When the Company convenes a hybrid 

shareholders' meeting, if shareholders who have 

registered to attend the meeting online in 

accordance with Article 6 decide to attend the 

physical shareholders’ meeting in person, they 

shall revoke their registration 2 days before the 

shareholders’ meeting in the same manner as 

they registered. If their registration is not 

revoked within the time limit, they may only 

attend the shareholders’ meeting online. 

conclusion of the meeting, on the same day 

it is held, the results for each proposal, based 

on the numbers of votes for, against or the 

number of abstentions, shall be entered onto 

the information filing website designated by 

the Financial Supervisory Commission. 

Paragraphs 6 to 8 omitted. 

Article 14 

When the shareholders' meeting elects 

directors, it shall proceed in accordance with 

the regulations for election of directors 

established by the Company, and shall 

announce the results of the election on the spot, 

including the name list of elected directors and 

the number of votes with which they were 

elected and the name list of directors not 

elected and number of votes they received. 

Paragraph 2 is omitted. 

Article 14 

The election of directors at a shareholders’ 

meeting shall be held in accordance with the 

applicable election and appointment rules 

adopted by the Company, and the voting 

results shall be announced on-site 

immediately, including the names of those 

elected as directors and the number of votes 

won. 

 

Paragraph 2 is omitted. 

Amended in accordance with the 

Sample Template of XXX Co., Ltd. 

Rules of Procedures for 

Shareholders’ Meeting. 

 

Article 15 

Matters relating to the resolutions by a 

shareholders’ meeting shall be recorded in the 

meeting minutes. The meeting minutes shall be 

signed or sealed by the chair of the meeting and 

a copy distributed to each shareholder within 20 

days after the conclusion of the meeting. The 

preparation and distribution of the minutes of 

meeting on record may be made electronically. 

 

 

Article 15 

Matters relating to the resolutions by a 

shareholders’ meeting shall be recorded in 

the meeting minutes. The meeting minutes 

shall be signed or sealed by the chair of the 

meeting and a copy distributed to each 

shareholder within 20 days after the 

conclusion of the meeting. The preparation 

and distribution of the minutes of meeting 

on record may be made by means of a public 

announcement in an electronic form. 

Amended in accordance with the 

Sample Template of XXX Co., Ltd. 

Rules of Procedures for 

Shareholders’ Meeting. 
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The Company may distribute the meeting 

minute referred to in the preceding paragraph 

by means of a public announcement made 

through the information filing website 

designated by the Financial Supervisory 

Commission. 

The meeting minute shall accurately record the 

year, month, day, and place of the meeting, the 

chairperson's full name, the methods by which 

resolutions were adopted and a summary of the 

deliberations and their voting results (including 

the number of voting rights), and disclose the 

number of voting rights won by each candidate 

in the event of an election of directors. The 

minute shall be retained for the duration of the 

existence of the Company. 

Where a virtual shareholders’ meeting is 

convened, in addition to the particulars to be 

included in the meeting minute as described in 

the preceding paragraph, the start time and end 

time of the shareholders’ meeting, how the 

meeting is convened, the chair's and minute 

recorder's name, alternative measures available 

to shareholders with difficulties in attending the 

virtual shareholders’ meeting and actions to be 

taken in the event of disruption to the virtual 

meeting platform or participation in the meeting 

online due to force majeure events and how 

issues are dealt with, shall also be included in 

the minute. 

 

When convening a virtual shareholders’ 

meeting, in addition to complying with the 

requirements in the preceding paragraph, the 

Company shall also specify in the meeting 

minutes alternative measures available to 

shareholders with difficulties in attending the 

virtual shareholders’ meeting. 

The Company may distribute the meeting 

minute referred to in the preceding 

paragraph by means of a public 

announcement made through the information 

filing website designated by the Financial 

Supervisory Commission. 

 

 

 

 

 

 

 

 

 

 

Where a virtual shareholders’ meeting is 

convened, in addition to the particulars to be 

included in the meeting minute as described 

in the preceding paragraph, the start time 

and end time of the shareholders’ meeting, 

how the meeting is convened, the chair's and 

minute recorder's name, alternative measures 

available to shareholders with difficulties in 

attending the virtual shareholders’ meeting, 

and actions to be taken in the event of 

disruption to the virtual meeting platform or 

participation in the meeting online due to 

force majeure events and how issues are 

dealt with, shall also be included in the 

minute. 

Meeting minutes shall contain details 

including the date and venue of meeting, the 

chairperson's name, the method of 

resolution, the proceeding and results of 

various motions. Minutes shall be retained 

for as long as the Company exists. 

Article 16 

On the day of a shareholders’ meeting, the 

Company shall compile in the prescribed 

format a statistical statement of the number of 

shares obtained by solicitors through 

solicitation, the number of shares represented 

by proxies and the number of shares 

represented by shareholders attending the 

meeting by correspondence or electronic means 

and shall make an express disclosure of the 

same at the place of the shareholders’ meeting. 

If the shareholders' meeting is convened by 

video conference, the Company shall upload the 

Article 16 

On the day of a shareholders’ meeting, the 

Company shall compile in the prescribed 

format a statistical statement of the number 

of shares obtained by solicitors through 

solicitation and the number of shares 

represented by proxies, and shall make an 

express disclosure of the same at the place of 

the shareholders’ meeting.  

 

 

If the shareholders' meeting is convened by 

video conference, the Company shall upload 

Amended in accordance with the 

Sample Template of XXX Co., Ltd. 

Rules of Procedures for 

Shareholders’ Meeting. 
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above-mentioned materials to the video 

conference platform at least 30 minutes prior to 

the start of the meeting and continue to disclose 

them until the end of the meeting. When a 

shareholders’ meeting is convened by video 

conference, when the chair calls the meeting to 

order, the total number of voting shares in 

attendance shall be disclosed on the video 

conference platform. The same shall apply 

whenever the total number of shares 

represented at the meeting and a new tally of 

votes is released during the meeting.  

Omitted below. 

the above-mentioned materials to the video 

conference platform at least 30 minutes prior 

to the start of the meeting and continue to 

disclose them until the end of the meeting. 

When a shareholders’ meeting is convened 

by video conference, when the chair calls the 

meeting to order, the total number of voting 

shares in attendance shall be disclosed on 

the video conference platform. If there is a 

separate statistics made on the voting shares 

of attendants, the same shall apply. 

Omitted below. 

Article 21 

In the event of a virtual shareholders’ meeting, 

the Company may offer a simple connection 

test to shareholders prior to the meeting, and 

provide relevant real-time services before and 

during the meeting to help resolve 

communication technical issues. 

 

In the event of a virtual shareholders’ meeting, 

when declaring the meeting open, the chair 

shall also declare, unless under a circumstance 

where a meeting is not required to be postponed 

to or resumed at another time under Paragraph 

4, Article 44-20 of the Regulations Governing 

the Administration of Shareholder Services of 

Public Companies, if the virtual meeting 

platform or participation in the virtual meeting 

is obstructed due to natural disasters, accidents 

or other force majeure events before the 

chairperson has announced the meeting 

adjourned, and the obstruction continues for 

more than 30 minutes, the meeting shall be 

postponed to or resumed on another date within 

next 5 days, in which case Article 182 of the 

Company Act shall not apply. 

For a meeting to be postponed or resumed as 

described in the preceding paragraph, 

shareholders not registering to attend the 

affected virtual shareholders’ meeting shall not 

attend the postponed or resumed session. 

For a meeting to be postponed or resumed 

under Paragraph 2, the number of shares 

represented by, and voting rights and election 

rights exercised by the shareholders who have 

registered to participate in the affected 

shareholders’ meeting and have successfully 

signed in the meeting, but do not attend the 

postpone or resumed session, at the affected 

Article 21 

In the event of a virtual shareholders’ 

meeting, the Company may offer a simple 

connection test to shareholders prior to the 

meeting, and provide relevant real-time 

services before and during the meeting to 

help resolve communication technical 

issues. 

In the event of a virtual shareholders’ 

meeting, when declaring the meeting open, 

the chair shall also declare, unless under a 

circumstance where a meeting is not 

required to be postponed to or resumed at 

another time under Article 44-20 of the 

Regulations Governing the Administration 

of Shareholder Services of Public 

Companies, if the virtual meeting platform 

or participation in the virtual meeting is 

obstructed due to force majeure events 

before the chairperson has announced the 

meeting adjourned, and the obstruction 

continues for more than 30 minutes, the 

meeting shall be postponed to or resumed on 

another date, in which case Article 182 of 

the Company Act shall not apply. 

 

 

 

 

 

 

 

 

 

 

 

 

 

Amended in accordance with the 

Sample Template of XXX Co., Ltd. 

Rules of Procedures for 

Shareholders’ Meeting. 
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shareholders’ meeting, shall be counted towards 

the total number of shares, number of voting 

rights and number of election rights represented 

at the postponed or resumed session. 

During a postponed or resumed session of a 

shareholders’ meeting held under Paragraph 2, 

no further discussion or resolution is required 

for proposals for which votes have been cast 

and counted and results have been announced, 

or the name list of elected directors/supervisors. 

 

When postponing or resuming a meeting 

according to Paragraph 2, the Company shall 

handle the lead-time work based on the date of 

the original shareholders’ meeting in 

accordance with the requirements listed under 

Paragraph 7, Article 44-20 of the Regulations 

Governing the Administration of Shareholder 

Services of Public Companies. 

 

 

 

 

 

 

Based on the period under Article 12, second-

half paragraph and Article 13, paragraph 3 of 

the Regulations Governing the Use of Proxies 

for Attendance at Shareholder Meetings of 

Public Companies; Article 44-5, paragraph 2, 

Article 44-15, and Article 44-17, paragraph 1 of 

the Regulations Governing the Administration 

of Shareholder Services of Public Companies, 

the Company shall postpone or resume the 

shareholders' meeting at a date as per paragraph 

2. When the Company convenes a shareholder’s 

meeting, supplemented by a video conference, 

if the video conference cannot continue as 

under paragraph 2, after the number of shares in 

attendance through the video conference is 

deducted, the total number of shares in 

attendance reaches the legal quorum for the 

shareholder resolution, the shareholders’ 

meeting may continue. There is no need to 

postpone or resume the meeting in accordance 

with paragraph 2. 

 

 

Under the circumstances where a meeting 

should continue as in the preceding paragraph, 

the shares represented by shareholders 

 

 

 

 

During a postponed or resumed session of a 

shareholders’ meeting held under the 

preceding paragraph, no further discussion 

or resolution is required for proposals for 

which votes have been cast and counted and 

results have been announced or the list of 

names of elected directors/supervisors. 

When postponing or resuming a meeting 

according to Paragraph 2, the Company shall 

handle the lead-time work based on the date 

of the original shareholders’ meeting in 

accordance with the requirements listed 

under Paragraph 4, Article 44-20 of the 

Regulations Governing the Administration 

of Shareholder Services of Public 

Companies. Meanwhile, the shareholders 

recorded in the roster of shareholders who 

are required to suspend registration of 

transfer on the date of the original 

shareholders’ meeting shall be entitled to 

attend the shareholders’ meeting. 

Based on the period under Article 12, 

second-half paragraph and Article 13, 

paragraph 3 of the Regulations Governing 

the Use of Proxies for Attendance at 

Shareholder Meetings of Public Companies; 

Article 44-5, paragraph 2, Article 44-15, and 

Article 44-17, paragraph 1 of the 

Regulations Governing the Administration 

of Shareholder Services of Public 

Companies, the Company shall postpone or 

resume the shareholders' meeting at a date as 

per paragraph 2. When the Company 

convenes a shareholder’s meeting, 

supplemented by a video conference, if the 

video conference cannot continue as under 

paragraph 2, after the number of shares in 

attendance through the video conference is 

deducted, the total number of shares in 

attendance reaches the legal quorum for the 

shareholder resolution, the shareholders’ 

meeting may continue. There is no need to 

postpone or resume the meeting in 

accordance with paragraph 2. 

When a shareholders’ meeting is to be 

convened by video conference, appropriate 

alternatives to shareholders who have 
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attending the virtual meeting online shall be 

counted towards the total number of shares 

represented by shareholders present at the 

meeting, provided these shareholders shall be 

deemed abstaining from voting on all motions 

on meeting agenda of that shareholders’ 

meeting. 

difficulty participating in the meeting by 

video means shall be provided. 

Article 22 

When a shareholders’ meeting is to be 

convened by video conference, appropriate 

alternatives to shareholders who have difficulty 

participating in the meeting by video means 

shall be provided. Except for the situations 

specified in Paragraph 6, Article 44-9 of the 

Regulations Governing the Administration of 

Shareholder Services of Public Companies, it 

shall at least provide said shareholders with 

connection facilities and necessary assistance, 

and shall specify the period during which 

shareholders may file applications with the 

Company and other related matters to be 

attended. 

Article 22 

These Rules and all amendments thereto 

shall be enforced upon approval by a 

shareholders’ meeting. 

These regulations were enacted on March 

30, 2001. 

The 1st amendment was made on February 

15, 2007. 

The 2nd amendment was made on June 10, 

2011. 

The 3rd amendment was made on June 7, 

2012. 

The 4th amendment was made on June 7, 

2013. 

The 5th amendment was made on June 20, 

2022. 

Handled according to FSC Letter 

under Jin-Guan-Zheng-Jiao-Zi No. 

1120334642 dated March 14, 2023 

and Taiwan Stock Exchange 

Corporation Letter under Tai-Zheng-

Zhi-Li No. 11200041671 dated 

March 17, 2023. 

The original Article 22 is renumbered 

as Article 23. 

Article 23 

These Rules and all amendments thereto shall 

be enforced upon approval by a shareholders’ 

meeting. 

These regulations were enacted on March 30, 

2001. 

The 1st amendment was made on February 15, 

2007. 

The 2nd amendment was made on June 10, 

2011. 

The 3rd amendment was made on June 7, 2012. 

The 4th amendment was made on June 7, 2013. 

The 5th amendment was made on June 20, 

2022. 

The 6th amendment was made in June 2024. 

Article 23 

Added provision. 

Relocated from Article 22 to Article 

23; add the date of amendment and 

amended Item Nos. in response to the 

amendments to this provision. 
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Advanced Wireless Semiconductor Company 
Comparison Table for Amendments to the Procedures for the Acquisition or Disposal of Assets 

Amendment to the provisions Current provisions Explanation 
Article 12 ( Procedures for acquisition or disposal 
of derivatives ) 
The Company shall engage in derivative 
transactions in accordance with the "Procedures 
for Derivatives Transactions" established 
separately. 

Article 12 ( Procedures for acquisition or disposal 
of derivatives ) 

I. Transaction principles and policies 
(I) Type of transaction 

1. The financial derivatives which the 
Company engages in refer to the 
trading contracts (e.g. forward 
contracts, options, futures, interest 
rate or foreign exchange rate or swap 
and hybrid contracts combining the 
above contracts, or hybrid contracts 
or structured products containing 
embedded derivatives) 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 variables. 

2. The margin trading related to bonds 
shall be governed by the relevant 
requirements defined herein. The 
same shall not apply to the RP 
transactions. 

(II) Business (hedging) strategies 

The Company shall engage in financial 
derivatives trading for hedging, and 
choose the trading instruments that may 
evade the risk resulting from the 
Company's business management as it 
possibly can. The denominated currency 
must satisfy the requirements for the 
foreign currency applied to the 
Company’s actual import/export, in order 
to pursue the offset of internal positions 
(foreign exchange revenue and 
expenditure) throughout the Company on 
a voluntary basis, in principle, and to 
mitigate the Company’s overall foreign 
exchange rate risk and also save the costs 
in foreign exchange operations. The 
other transactions for particular purposes 
shall be evaluated thoroughly and carried 
out only upon approval by the Board of 
Directors. 

(III) Division of authority and 
responsibility 

1. Finance department 

(1) Traders 
A. Responsible for setting forth the 

strategies of financial product 
trading throughout the 
Company. 

B. Traders shall calculate the 
positions periodically per two 
weeks, collect related market 

The "Procedures for 
Derivative 
Transaction" are 
established 
separately. 
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Comparison Table for Amendments to the Procedures for the Acquisition or Disposal of Assets 

Amendment to the provisions Current provisions Explanation 
information, judge trends and 
assess risk and set forth the 
operating strategies, which shall 
serves as the basis for 
transactions after being 
approved subject to the level of 
authority. 

C. Execute the transactions subject 
to the level of authority and 
existing strategies. 

D. In the event of material changes 
in the financial markets and 
traders’ judgement that the 
existing strategies should not be 
applied any longer, the traders 
shall propose the evaluation 
report at any time, and re-draft 
the strategies as the basis for 
transactions after they are 
approved by the Chairman. 

(2) Accounting personnel 
A. Execute confirmation of the 

transactions. 
B. Review whether the transactions 

are carried out subject to the 
level of authority and existing 
strategies. 

C. Perform the evaluation on a 
monthly basis, and submit the 
evaluation report to the 
president. 

D. Accounting and bookkeeping. 
E. Regulatory filing and 

announcement per the FSC’s 
requirements 

(3) Delivery personnel: execute the 
delivery operations. 

(4) Level of authority for derivatives 
trading 

A. Level of authority for 
transactions for hedging 

B. The other transactions for 
particular purposes shall be 
carried out only upon approval 
of the Board of Directors. 

C. With respect to the Company’s 
acquisition or disposal of assets 
that is subject to the approval of 
the Board of Directors under the 
Company's procedures or other 
laws or regulations, if an 
independent director voices 
differing opinions on the record 

Approver Daily trading authority 
Net accumulated 
position 
Trading authority Finance and 

Accounting 

Less than US$0.5M 
(inclusive) 

Below US$1.5M 
(inclusive) 

President US$0.5M-2M (inclusive) Less than US$5M 
(inclusive) 

Chairman Over US$2M Less than US$10M 
(inclusive) 
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Comparison Table for Amendments to the Procedures for the Acquisition or Disposal of Assets 

Amendment to the provisions Current provisions Explanation 
or in writing, the Company shall 
submit the different opinions to 
the Audit Committee. 
When the acquisition or 
disposal of assets is submitted 
for discussion by the Board of 
Directors under the preceding 
paragraph, the opinions of each 
independent director shall be 
considered sufficiently. If the 
independent directors have 
adverse opinions or 
reservations, it shall be recorded 
in the minutes of the Board of 
Directors’ meeting. 
Significant derivative 
transactions shall be approved 
by at least 1/2 of the members 
of the Audit Committee and 
submitted to the Board of 
Directors for resolution. 
If the approval of one-half or 
more of all audit committee 
members as required in the 
preceding paragraph is not 
obtained, the Operational 
Procedures may be 
implemented if approved by 
two-thirds or more of all 
directors, and the resolution of 
the audit committee shall be 
recorded in the minutes of the 
board of directors meeting. 
 

2. Audit Department 

Responsible for understanding the 
appropriateness of internal control 
over derivative trading, checking the 
compliance of the trading department 
with operating procedures, analyzing 
trading cycles, preparing audit 
reports and reporting to the Board of 
Directors if there are any major 
deficiencies. 

 

(IV) Performance assessment 

1. The performance assessment shall be 
conducted based on the Company's 
carrying foreign exchange cost, and 
the income generated from financial 
derivatives trading. 

2. In order to completely control and 
express the valuation risk over 
trading, the Company assess the profit 
or loss on an monthly evaluation 
basis. 

3. Finance Dept. shall provide the 
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Comparison Table for Amendments to the Procedures for the Acquisition or Disposal of Assets 

Amendment to the provisions Current provisions Explanation 
Chairman with the evaluation report 
on foreign exchange positions and 
foreign exchange market movement, 
as well as the market analysis, for 
reference. 

(V) Determination of total contract 
amount and limit of loss 

1. Total contract amount 

Finance Dept. shall control the 
Company’s overall positions to evade 
trading risk. The amount of any 
transaction for hedging shall be no 
more than 10% of the operating 
revenue generated by the Company 
in the latest quarter; otherwise, it 
shall be reported to the Chairman for 
approval. 

The Company does not engage in 
non-hedging transactions. 

2. Establishment of the limit of loss 

As the transaction for hedging is 
carried out in order to evade risk, the 
upper limit of the loss refers to the 
principal of the transaction amount. 

II. Risk management measures 
(I) Credit risk management 

Considering that the market varies 
subject to various factors and thereby 
causes risk over operations of financial 
derivatives easily, the market risk shall 
be managed in the following manners: 

1. Trading counterpart: Primarily the 
domestic/foreign renowned financial 
institutions. 

2. Traded instruments: Limited to the 
instruments provided by 
domestic/foreign renowned financial 
institutions. 

3. Transaction amount: Uncovered 
transaction amount for the same 
trading counterpart shall be no more 
than 10% of the total authorized limit, 
unless otherwise approved by the 
Chairman. 

(II) Market risk management 

Primarily the public market provided by 
any financial institution, and no futures 
markets to be considered for the time 
being. 

(III) Liquidity risk management 

To ensure the market liquidity, the 
financial instruments with higher market 
liquidity (to be offset on the market at 
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Comparison Table for Amendments to the Procedures for the Acquisition or Disposal of Assets 

Amendment to the provisions Current provisions Explanation 
any time) will be the first priority. The 
financial institution commissioned to 
trade shall keep sufficient information 
and may be able to engage in trading in 
any market at any time. 

(IV) Cash flow risk management 

To ensure stability of the Company's 
working capital, the Company engages 
in derivatives trading with the capital 
sourcing from its own fund only. 
Meanwhile, the funding shall take the 
cash revenue and expenditure forecast 
for the next three months into account. 

(V) Operational risk management 

1. To strictly comply with the 
Company's authorized limit and 
operating procedures and include it 
into the internal audit to prevent any 
operational 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 sub-
paragraph 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 
transactions for hedging required by 
business shall be evaluated at least 
twice per month. Evaluation reports 
shall be submitted to senior 
management personnel authorized by 
the Board of Directors. 

(VI) Product risk management 

The internal traders shall possess 
complete and correct professional 
knowledge about financial instruments 
and also ask banks to fully disclose 
relevant risks, in order to prevent the risk 
over misuse of financial instruments. 

(VII) Legal risk management 

The documents entered into with any 
financial institutions shall be executed 
officially after being reviewed by the 
dedicated personnel, such as personnel 
dedicated to foreign exchange and legal 
affairs or legal advisors, in order to 
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Comparison Table for Amendments to the Procedures for the Acquisition or Disposal of Assets 

Amendment to the provisions Current provisions Explanation 
evade the legal risk. 

III. Internal audit system 
(I) The Company's internal audit 

personnel shall periodically 
determine 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, the 
Audit Committee shall be notified in 
writing. 

(II) The internal auditors shall submit the 
audit report and the status of the 
annual internal audit operations to the 
FSC by the end of February of next 
year and shall report the 
improvement of abnormal matters for 
future reference by the end of May of 
next year. 

 

IV. Regular Evaluation Method 
(I) The Board of Directors shall 

authorize senior management 
personnel to supervise and assess 
whether the derivatives trading 
complies with the trading procedures 
defined by the Company, and 
whether or not the risk borne by it 
falls within the tolerable extent. 
When any abnormality is found in 
the market value appraisal report 
(e.g., positions as held more than the 
limit of loss), the same shall be 
reported to the Board of Directors 
immediately for resolution on the 
responsive action to be taken. 

(II) Derivatives trading positions held 
shall be evaluated at least once per 
week; however, positions for 
transactions for hedging required by 
business shall be evaluated at least 
twice per month. Evaluation reports 
shall be submitted to senior 
management personnel authorized by 
the Board of Directors. 

V. The supervision and management policy 
adopted by the Board of Directors with 
respect to derivatives trading 

(I) The Board of Directors shall 
designate senior management 
personnel to pay continuous attention 
to supervision and control of 
derivatives trading risk in the 
following manners: 
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Comparison Table for Amendments to the Procedures for the Acquisition or Disposal of Assets 

Amendment to the provisions Current provisions Explanation 
1. Regularly evaluate the risk 

management measures currently 
employed are appropriate and are 
faithfully conducted in accordance 
with the Regulations and the 
Procedures for Derivatives 
Transactions formulated by the 
Company. 

2. To supervise the transactions and 
profit and loss, 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, 
and independent directors, if any, 
shall be present at the meeting and 
express an opinion. 

(II) Regularly evaluate whether or not 
derivatives trading performance is 
consistent with established operating 
strategy and whether the risk 
undertaken is within the Company's 
permitted scope of tolerance. 

(III) The Company shall report to the 
latest directors’ meeting after it 
authorizes the relevant personnel to 
handle derivatives trading in 
accordance with its Procedures for 
Derivatives Transactions. 

(IV) The Company, when engaging in 
derivatives trading, 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 the sub-paragraph (2), 
Paragraph 4, and sub-paragraphs (1) 
and (2), Paragraph 5 of this provision 
shall be recorded in detail in the log 
book. 

Article 17 (Supplementary Provisions) 
Any matters not covered herein shall be handled 
in accordance with the relevant laws and 
regulations. 
Approved by the annual general meeting on 
March 30, 2001 
1st amendments hereto were approved by the 
annual general meeting on February 26, 2003. 
2nd amendments hereto were approved by the 
annual general meeting on June 21, 2006. 
3rd amendments hereto were approved by the 
annual general meeting on June 7, 2007. 
4th amendments hereto were approved by the 
annual general meeting on May 29, 2008. 
5th amendments hereto were approved by the 

Article 17 (Supplementary Provisions) 
Any matters not covered herein shall be handled 
in accordance with the relevant laws and 
regulations. 
Approved by the annual general meeting on 
March 30, 2001 
1st amendments hereto were approved by the 
annual general meeting on February 26, 2003. 
2nd amendments hereto were approved by the 
annual general meeting on June 21, 2006. 
3rd amendments hereto were approved by the 
annual general meeting on June 7, 2007. 
4th amendments hereto were approved by the 
annual general meeting on May 29, 2008. 
5th amendments hereto were approved by the 

Revision history 
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Amendment to the provisions Current provisions Explanation 
annual general meeting on June 7, 2012.  
6th amendments hereto were approved by the 
annual general meeting on June 7, 2013.  
7th amendments hereto were approved by the 
annual general meeting on June 10, 2014.  
8th amendments hereto were approved by the 
annual general meeting on June 7, 2016.  
9th amendments hereto were approved by the 
annual general meeting on June 9, 2017.  
10th amendments hereto were approved by the 
annual general meeting on June 6, 2019.  
11th amendments hereto were approved by the 
annual general meeting on June 9, 2022. 
12th amendments hereto were approved by the 
annual general meeting on May 28, 2024. 
 

annual general meeting on June 7, 2012.  
6th amendments hereto were approved by the 
annual general meeting on June 7, 2013.  
7th amendments hereto were approved by the 
annual general meeting on June 10, 2014.  
8th amendments hereto were approved by the 
annual general meeting on June 7, 2016.  
9th amendments hereto were approved by the 
annual general meeting on June 9, 2017.  
10th amendments hereto were approved by the 
annual general meeting on June 6, 2019.  
11th amendments hereto were approved by the 
annual general meeting on June 9, 2022. 
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Advanced Wireless Semiconductor Company 

Procedures for Derivatives Transactions 

Article 1: Scope of Application 

The Company engages in derivative transactions in accordance with these Procedures. Any matters not covered by these 

handling procedures shall be handled in accordance with the relevant laws and regulations. 

Article 2: Definitions (I) 

The derivatives referred to herein mean the forward contracts, options contracts, futures contracts, leverage contracts, 

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 variables, hybrid contracts combining the 

above contracts, or hybrid contracts or structured products containing embedded derivatives. 

Article 3: Definitions (II) 

The forward contracts referred to herein do not include insurance contracts, performance contracts, after-sales service 

contracts, long-term leasing contracts, and long-term purchase (sales) contracts. 

Article 4: Types of derivative trade 

The derivatives which the Company may engage in include foreign currency or interest rate forward exchange contracts, 

options, and exchange products. The Company does not engage in non-hedging transactions and does not consider the 

futures market. 

Article 5: Trading principles and policies 

The Company's profits shall be sought from normal operations and the operations through said derivatives are only the 

"hedging transactions" aiming to avoid exchange rate or interest rate related risks in operations and capital allocation, 

i.e., the holding or issuance of derivatives for any purposes other than earning the price difference of commodity 

transactions. The Company shall not engage in any speculative transactions, and the hedging instruments held shall meet 

the actual hedging needs of the Company. Transactions for other specific purposes must be carefully evaluated and 

submitted to the Board of Directors for approval. 

Article 6: Upper limit of individual and total contract losses 

The total loss of all contracts of the "hedging transaction" shall be no more than 20% of the contract amount. This 

provision may apply to individual contracts and all contracts. 

Article 7: Upper limit of the total contract amount 

The total amount of foreign exchange hedging contracts undertaken by the Company as a result of its routine business 

activities shall be no more than the total amount of foreign currency positions of its accounts receivable and payable 

(including the inter-company loans referred to in the consolidated financial statements) and deposits and report to the 

Board of Directors for future reference at the latest Board of Directors’ meeting after the transaction. For the foreign 

exchange hedging operations other than the routine business activities, the upper limit of loss refers to the assets 

(liabilities) held or expected to be traded. For example, for the loaning of funds, the upper limit of loss shall be the 
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balance of the loan, subject to the approval of the Board of Directors. However, if the timeliness considerations make it 

impossible to report to the Board of Directors in advance, the Chairman may be authorized to give the approval based 

on the operational evaluation report submitted by the Finance Dept. and report it to the latest Board of Directors’ meeting 

for future reference after the transaction. 

Article 8: Division of authority and responsibility 

I. Finance Dept. is responsible for the formulation and coordination of the overall foreign exchange operation 

strategy, and determines the foreign exchange position based on the turnover, import and export volume and 

deposits and sets the upper limit of hedging in accordance with these Procedures to mitigate risks. 

II. Finance Dept. shall pay attention to foreign currency positions and capital levels from time to time, propose 

operational strategies based on the actual hedging needs, submit them to the President for approval and then follow 

the strategies. In case of any foreign exchange transactions that are different from the pre-planned strategy, Finance 

Dept. shall submit the proposal to the President for approval before proceeding with the relevant transactions. 

Article 9: Authorized limit for various supervisors 

I.  Any transaction amounting to US$500,000 or the equivalent value in foreign currency shall be subject to approval 

of the President. 

II.  Any transactions with a value of more than US$500,000 or the equivalent value in foreign currency shall be subject 

to approval of the Chairman. 

Article 10:  

Finance Dept. shall, after evaluation, select a financial institution with better conditions, report it to the President and 

the Chairman for approval, sign a limit contract with the financial institution and conduct relevant foreign exchange 

hedging operations within the limit. 

Article 11: Information Disclosure 

I.  The Company shall compile monthly reports on the status of derivatives trading engaged in up to the end of the 

preceding month by the Company and any subsidiaries that are not domestic public companies and enter the 

information in the prescribed format into the information reporting website designated by the Securities and 

Futures Bureau, Financial Supervisory Commission by 10th day of each month. 

II.  If the Company's derivative trading losses reach the upper limit of the losses on all or individual contracts as 

specified herein, the Company shall announce and report the relevant information in the prescribed format on the 

website designated by the Securities and Futures Bureau, Financial Supervisory Commission within two days from 

the date of occurrence of the fact. 

Article 12:  

After confirming the details of each transaction with the bank based on the transaction documents, Finance Dept. shall 

prepare the contract note and details of foreign exchange hedging operations and submit the same to the responsible 

supervisor of Finance Dept. for re-examination and present them to the President for approval. 

Article 13:  

Finance Dept. shall account for the cash receipts and expenditures arising from foreign exchange transactions 
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immediately. 

Article 14: 

Except as provided herein, the Company's accounting treatment of derivative transactions shall be conducted in 

accordance with the Statement of the Financial Accounting Standards No. 14, IFRS and the Company's accounting 

system. 

Article 15: Internal Control 

I. Internal control over operating procedures 

(I) Personnel engaged in derivatives trading may not serve concurrently in other operations such as confirmation 

and settlement. Related risk measurement, monitoring and control personnel shall be assigned to a different 

department that said personnel in and shall report to the Board of Directors or senior management personnel 

with no responsibility for trading or position decision-making. 

(II) The traders shall present the documents related to foreign exchange transactions to the personnel serving in 

confirmation operations for registration. 

(III) The personnel serving in confirmation operations shall check the details and total amount of the transaction 

with the trading bank on a regular basis. 

(IV) Traders shall pay attention to whether the total amount of the transaction exceeds the total contract amount 

prescribed in the Regulations. 

II. Risk management measures 

(I) Credit risk management: trading counterparts are limited to banks or professional brokers that the Company 

has dealings with to avoid the risk over trading counterparties’ failure to perform contracts. 

(II) Market risk management: the Company shall pay close attention to the risk over the financial position of the 

Company caused by unfavorable market price levels or price fluctuations when engaging in derivatives 

transactions. 

(III) Liquidity risk management: to ensure the market liquidity, the financial instruments with higher market 

liquidity (to be offset on the market at any time) will be the first priority. The market bank shall keep sufficient 

information and may be able to engage in trading in any market at any time. 

(IV) Operational risk management: to strictly comply with the Company's authorized limit and operating 

procedures and include it into the internal audit to prevent any operating risk. 

(V) Legal risk management: the documents entered into with any banks shall be executed officially after being 

reviewed by the paralegal or the law office retained by the Company, in order to evade the legal risk. 

(VI) Cash flow risk management: the Company engages in derivatives trading with the capital sourcing from its 

own fund primarily. Meanwhile, the funding shall take the cash revenue & expenditure forecast for next three 

months into account. 

III. Regular evaluation 

(I) Finance Dept. shall evaluate and review the operational performance based on the market value. The 

derivatives trading positions held by the “hedging transactions” shall be evaluated at least once per month. 

Evaluation reports shall be submitted to senior management personnel authorized by the Board of Directors. 

(II) The senior management authorized by the Board of Directors shall pay continuous attention to supervision 
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and control of derivatives trading risk and regularly evaluate whether or not the derivatives trading 

performance is consistent with established operating  strategy and whether or not the risk undertaken is 

within the Company's permitted scope of tolerance, and shall regularly assess whether or not the current risk 

management procedures are appropriate and strictly follow the relevant requirements herein. 

(III) When the senior management authorized by the Board of Directors supervise the transactions and profit and 

loss, if 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 and 

independent directors shall be present at the meeting and express an opinion. 

(IV) The Company, when engaged 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 the subparagraphs 

1~2 of this Paragraph shall be recorded in detail in the log book. The log book shall be maintained for at least 

five years for future reference. 

Article 16: Internal Audit and Penalty 

The Company's internal audit personnel shall periodically make a determination of the suitability of internal controls on 

derivatives and conduct a monthly audit on the compliance of Finance Dept. with the Procedures, and prepare an audit 

report. The Audit Committee shall be notified in writing of any material violations found. 

The Company's managers and personnel in charge of derivative trading shall abide by the provisions herein. If there is 

any violation of relevant laws and regulations and these Procedures, the penalties shall be handled in accordance with 

the Company's "Reward and Disciplinary Management Guidelines." 

Article 17: Implementation and amendment 

These Procedures and the amendments hereto shall be implemented after the consent of more than one half of all the 

members of the Audit Committee, submitted to the Board of Directors for resolution and then submitted to the 

shareholders' meeting for approval. If a director expresses a dissenting opinion and there is a record or written statement, 

the Company shall submit the dissenting opinion of the director to the shareholders' meeting. 

If the approval of one-half or more of all audit committee members as required in the preceding paragraph is not obtained, 

the Operational Procedures may be implemented if approved by two-thirds or more of all directors, and the resolution 

of the audit committee shall be recorded in the minutes of the board of directors meeting.  

All members of the Audit Committee and all directors referred to in the preceding paragraph shall be counted as the 

actual incumbents. 

Article 18: Formulation and revision history 

These Procedures were established on May 28, 2024. 
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Advanced Wireless Semiconductor Company 

Rules of Procedure for Shareholder Meetings (Before Amendment) 

Article 1: To establish an excellent governance system for the Company’s shareholders' meeting, improve the 

supervisory function, and strengthen the management function, these Rules are formulated in accordance 

with the provisions of Article 5 of the Corporate Governance Best Practice Principles for TWSE/TPEx 

Listed Companies. 

Article 2: Unless otherwise stipulated by laws or regulations, the rules of procedure for the Company’s shareholders' 

meeting shall be governed by these Rules. 

Article 3: Unless otherwise provided by law or regulation, the Company's shareholders’ meetings shall be convened 

by the Board of Directors. 

Changes to the method of convening the shareholders' meeting shall be subject to a resolution by the 

Board of Directors and shall be made no later than before the notice of the shareholders' meeting is sent. 

Thirty days before the Company convenes an annual shareholders’ meeting or 15 days before an 

extraordinary shareholders’ meeting, the Company shall prepare electronic files of the meeting notice, 

proxy form, information on proposals for ratification, matters for discussion, election or dismissal of 

directors, and other matters on the shareholders’ meeting agenda and upload them to the information filing 

website designated by the Financial Supervisory Commission. Meanwhile, 21 days before the Company 

convenes an annual shareholders’ meeting or 15 days before an extraordinary shareholders' meeting, it 

shall prepare an electronic file of the shareholders’ meeting agenda handbook and the supplementary 

materials and upload them to the information filing website designated by the Financial Supervisory 

Commission. Fifteen days before the Company convenes a shareholders’ meeting, it shall prepare the 

shareholders’ meeting agenda handbook and supplementary materials and make them available for the 

shareholders to obtain and review at any time. In addition, the handbook shall be displayed at the company 

and its shareholder service agency, and to be distributed at the shareholders meeting. 

The reasons for convening a shareholders’ meeting shall be specified in the meeting notice and the public 

announcement. With the consent of the addressee, the meeting notice may be given in an electronic form. 

Discussions concerning the election or discharge of directors, amendment of Articles of Incorporation, 

dismissal of the Company, merger, divestment, or any matters listed in Paragraph 1, Article 185 of the 

Company Act, Articles 26-1 and 43-6 of the Securities and Exchange Act must be notified in advance as 

part of the meeting agenda, and cannot be raised in the form of a special motion. 

A shareholder holding one percent or more of the total number of the issued shares may submit to the 

Company a proposal for discussion at a general shareholders’ meeting in writing. The number of items so 

proposed is limited only to one, and no proposal containing more than one item will be included in the 

meeting agenda. A shareholder’s proposal in alignment with any circumstance under any subparagraph of 
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paragraph 4 of Article 172-1, Paragraph 4 of the Company Act may not be included in the meeting agenda 

by the Board of Directors. 

Prior to the book closure date before an annual shareholders’ meeting is held, the Company shall publicly 

announce its acceptance of shareholders’ proposals and the location and time period for their submission; 

the period for acceptance of shareholders’ proposals may not be fewer than 10 days. 

Each of such proposals is limited to 300 words, and no proposal containing more than 300 words will be 

included in the meeting agenda. The shareholder making the proposal shall be present in person or by 

proxy at the annual general meeting of shareholders and take part in the discussion of the proposal. 

Prior to the date for issuance of notice of a shareholders’ meeting, the Company shall inform the 

shareholders who submitted proposals of the proposal screening results and shall list in the meeting notice 

the proposals that conform to the provisions of this article. With regard to the proposals submitted by 

shareholders but not included in the agenda of the meeting, the cause of exclusion of such proposals and 

explanation shall be made by the board of directors at the shareholders’ meeting to be convened. 

Article 4: For each shareholders’ meeting, a shareholder may appoint a proxy to attend the meeting by providing the 

proxy form issued by the Company and stating the scope of the proxy's authorization. 

Each shareholder may issue only one proxy form and appoint only one proxy for any given shareholders’ 

meeting and shall deliver the proxy form to the Company at least five days before the date of the 

shareholders’ meeting. When a duplicate proxy form is served, the one received earliest shall prevail, 

unless a declaration is made to cancel the previous proxy form. 

Once a proxy form is received by the Company, if a shareholder wishes to attend the shareholders’ meeting 

in person or to exercise their voting rights in writing or by electronic means, a written proxy rescission 

notice shall be filed with the Company two days prior to the date of the shareholders’ meeting, otherwise, 

the voting rights exercised by the authorized proxy at the meeting shall prevail. 

Once the proxy form is received by the Company, in the case that the shareholder intends to attend the 

shareholders’ meeting by video conference, a written proxy rescission notice shall be filed with the 

Company two days prior to the date of the shareholders’ meeting; otherwise, the voting rights exercised 

by the authorized proxy at the meeting shall prevail. 

Article 5: The venue for a shareholders’ meeting shall be the premises of the company or a place easily accessible 

to shareholders and suitable for a shareholders’ meeting. The meeting may begin no earlier than 9 a.m. 

and no later than 3 p.m. Full consideration shall be given to independent directors’ opinions with respect 

to the place and time of the meeting. 

When the Company convenes a shareholders’ meeting by video conference, it is not subject to the 

restriction on the venue of the meeting under the preceding paragraph. 

Article 6: The company shall specify in the meeting notice the time and place for the sign-in of the shareholders and 
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other related matters. 

The shareholders’ meeting reporting time referred to in the preceding paragraph shall be 30 minutes prior 

to the meeting started. There should be clear signs at the reporting place with adequate staff assigned to 

handle the process. Shareholders themselves or the proxy appointed by the shareholder (hereinafter 

referred to as “shareholders”) shall attend shareholders' meetings based on attendance cards, sign-in cards, 

or other certificates of attendance. Solicitors soliciting proxy forms shall also bring identification 

documents for verification. 

Where convening a video shareholders’ meeting, the following shall be recorded in the meeting minutes: 

Shareholders’ participation and method for exercise of voting rights, the handling method taken in the 

event of disruption to the video conference platform or participation in the meeting online due to force 

majeure events, and where necessary to postpone or resume the meeting, the dates and other matters of 

attention; If holding the shareholders’ meeting via video conference, the appropriate alternate measures 

provided to shareholders who have difficulties in video meeting participation, and actions to be taken in 

the event of disruption to the video conference platform or participation in the meeting online due to force 

majeure events shall be recorded.  

Check-in for the shareholders' meeting shall be accepted at the shareholders' meeting video conference 

platform at least 30 minutes before the meeting starts. Shareholders who have checked in are deemed to 

be present in person at the shareholders' meeting. 

If the shareholders' meeting is convened by video conference, shareholders who wish to attend by video 

conference should register with the Company two days prior to the shareholders' meeting. 

If the shareholders' meeting is convened by video conference, the Company shall upload the meeting 

agenda handbook, annual report, and other relevant materials to the video conference platform at least 30 

minutes prior to the start of the meeting and continue to disclose them until the end of the meeting. 

If a shareholders' meeting is convened by video conference, the Company shall keep records of 

shareholders' registration, sign-in, questions raised, as well as voting and the Company’s vote counting 

results and retain the records, while making an uninterrupted audio and video recording of the entire video 

conference. 

The above-mentioned materials and audio and video recordings shall be properly kept by the Company 

during the period of its existence, and the audio and video recordings shall be provided to those who are 

entrusted to handle the video conference affairs for storage. 

The Company shall furnish the attending shareholders with a sign-in book to sign, or attending 

shareholders may hand in a sign-in card in lieu of signing in. 

The Company shall furnish attending shareholders with the meeting agenda handbook, annual report, 

attendance card, speaker's slips, voting slips, and other meeting materials. Where there is an election of 

directors, ballots shall also be furnished. 

When the government or a juridical person is a shareholder, it may be represented by more than one 
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representative at a shareholders’ meeting. When a juridical person is appointed to attend as a proxy, it may 

designate only one person to represent it in the meeting. 

Article 7: If the Company’s shareholders' meetings is convened by the board of directors, the meeting shall be 

chaired by the chairperson of the board. When the chairperson of the board is on leave or for any reason 

unable to exercise the powers of the chairperson, the chairperson shall appoint one director to act as chair. 

Where the chairperson does not make such a designation, the directors shall select from among themselves 

one person to serve as chair. 

When a managing director or director serves as the chair, as referred to in the preceding paragraph, the 

director shall have held that position for six months or more with great understanding of the Company’s 

financial position and business conditions. The same shall apply for a representative of an institutional 

director to serve as the chair. 

A shareholders' meeting convened by the board of directors shall be attended by a majority of the directors. 

Where a shareholders’ meeting is convened by a party with power to convene other than the Board of 

Directors, the convening party shall chair the meeting. When there are more than two such convening 

parties, they shall mutually select a chair from among themselves. 

The Company may appoint its attorneys, CPAs, or relevant persons retained by it to attend a shareholders’ 

meeting in a non-voting capacity. 

Article 8: The Company shall make an uninterrupted audio and video recording of the entire process of the 

shareholders’ meeting from shareholders’ sign-in, the proceedings of the meeting, as well as the process 

of voting and vote counting. 

The audio and video recording in the preceding paragraph shall be kept for at least one year. If, however, 

a shareholder files a lawsuit pursuant to Article 189 of the Company Act, the recording shall be retained 

until the conclusion of the litigation. 

Article 9: Attendance at shareholders’ meetings shall be counted based on numbers of shares. The number of shares 

in attendance shall be counted according to the shares indicated in the sign-in book or the attendance 

notice plus the number of shares whose voting rights are exercised in writing or by electronic means and 

the sign-in record on the video conference platform. 

The chair shall call the meeting to order at the scheduled meeting time; however, the chair may have the 

meeting postponed if the attending shareholders do not represent more than half of the total shares issued. 

The meeting postponement is limited to 2 times for a total of less than 1 hour. If the quorum is not met 

after two postponements and the attending shareholders still represent less than one third of the total 

number of issued shares, the chair shall declare the meeting is adjourned. If the shareholders' meeting is 

convened by means of video conference, the Company shall also announce the shareholders' meeting via 

the video conference platform is adjourned. 
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If there are not enough shareholders representing at least one third of issued shares attending the meeting 

after two postponements, tentative resolutions may be passed in accordance with Article 175, paragraph 

1 of the Company Act. Shareholders shall be notified of the tentative resolutions, and another shareholders’ 

meeting will be convened within one month. If a shareholders’ meeting is convened by video conference, 

shareholders who wish to attend by video conference shall re-register with the Company in accordance 

with Article 6. 

When, prior to conclusion of the meeting, the attending shareholders represent a majority of the total 

number of outstanding shares, the chair may resubmit the tentative resolution for a vote by the 

shareholders’ meeting pursuant to Article 174 of the Company Act. 

Article 10: If a shareholder meeting is convened by the board of directors, the meeting agenda shall be set by the 

board of directors. The meeting shall proceed in the order set by the agenda, which may not be changed 

without a resolution of the shareholders' meeting. 

The provisions of the preceding paragraph apply mutatis mutandis to a shareholders’ meeting convened 

by a party with the power to convene other than the Board of Directors. 

The chair may not declare the meeting adjourned prior to completion of deliberation on the meeting 

agenda of the preceding two paragraphs (including extempore motions), except by a resolution by the 

shareholders’ meeting. If the chair declares the meeting adjourned in violation of the rules of procedure, 

the other members of the Board of Directors shall promptly assist the attending shareholders in electing 

a new chair in accordance with statutory procedures, by agreement of a majority of the votes represented 

by the attending shareholders to continue the meeting. 

The chair shall allow ample opportunity during the meeting for explanation and discussion of proposals 

and of amendments or extempore motions put forward by the shareholders; when the chair is of the 

opinion that a proposal has been discussed sufficiently to put it to a vote, the chair may announce the 

discussion closed, call for a vote. 

Article 11: Before speaking, an attending shareholder shall specify on a speaker's slip the subject of the speech, their 

shareholder account number (or attendance card number), and account name. The order in which 

shareholders speak will be set by the chair. A shareholder in attendance who has submitted a speaker's 

slip but does not actually speak shall be deemed to have not spoken. When the content of the speech is 

not in alignment with the subject on the speaker's slip, the spoken content shall prevail. 

Except with the consent of the chair, a shareholder may not speak more than twice on the same proposal, 

and a single speech may not exceed 5 minutes; if the shareholder's speech violates the rules or exceeds 

the scope of the motion, the chair may have the shareholder stop the speech. 

If a shareholders’ meeting is convened by video conference, shareholders who participate by video 

conference may ask questions in text on the video conference platform after the chair calls the meeting to 

order and before the chair declares the meeting adjourned. The number of questions raised by each 
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shareholder for each motion shall not exceed two, each question shall be limited to 200 words. 

If such questions in the preceding paragraph are not in violation of the regulations or not outside the scope 

of the motions, it is advisable to disclose such questions on the video platform. 

Attending shareholders may not interfere with the speaking shareholders without the Chairman's consent 

and the speaking shareholders. The Chairman will have the violating shareholders stopped. 

When an institutional shareholder appoints two or more representatives to attend a shareholders’ meeting, 

only one of the representatives so appointed may speak on the same proposal. 

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

to respond. 

Article 12: Votes cast at shareholders’ meetings shall be calculated based on numbers of shares. 

With respect to resolutions by a shareholders’ meeting, the number of shares held by a shareholder without 

voting rights shall not be calculated as part of the total number of outstanding shares. 

When a shareholder is an interested party in relation to an agenda item, and there is the likelihood that 

such a relationship would prejudice the interests of the Company, that shareholder may not vote on that 

item and may not exercise voting rights as a proxy for any other shareholder. 

The number of shares for which voting rights may not be exercised under the preceding paragraph shall 

not be counted toward the number of the voting rights represented by attending shareholders. 

With the exception of a trust enterprise or a stock affairs agency approved by the competent securities 

authority, when one person is concurrently appointed as a proxy by two or more shareholders, the voting 

rights represented by that proxy may not exceed three percent of the voting rights represented by the total 

number of the issued shares. If that percentage is exceeded, the voting rights in excess of that percentage 

shall not be included in the counting. 

Article 13: Each shareholder shall be entitled to one vote for each share held, except when the shares are restricted 

shares or are deemed non-voting shares under Article 179, paragraph 2 of the Company Act. 

During the shareholders meeting, voting may be performed by correspondence, electronic means, or video 

teleconferencing (for companies that require electronic voting pursuant to Article 177-1, Paragraph 1 of 

the Company Act, with a proviso: The Company shall exercise voting rights by electronic means and may 

exercise voting rights by correspondence). When voting is exercised by correspondence or electronic 

means, the exercise method shall be specified in the shareholders' meeting notice. A shareholder’s 

exercise of voting rights by correspondence or electronic means will be deemed to have attended the 

meeting in person, but to have waived their rights with respect to the extempore motions and amendments 

to original proposals of that meeting; it is therefore advisable that the Company avoid the submission of 

extempore motions and amendments to original proposals. 

A shareholder intending to exercise voting rights by correspondence or electronic means under the 
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preceding paragraph shall deliver a written declaration of intent to the Company at least two days before 

the date of the shareholders’ meeting. When duplicate declarations of intent are delivered, the one 

received earliest shall prevail, except when a declaration is made to cancel the earlier declaration of intent. 

In case a shareholder who has exercised his/her/its voting right in writing or by way of electronic 

transmission intends to attend the shareholders' meeting in person, he/she/it shall, at the latest by two days 

prior to the meeting date of the scheduled shareholders' meeting and in the same manner previously used 

in exercising his/her/its voting right, serve a separate declaration of intention to rescind his/her/its 

previous declaration of intention made in exercising the voting right under the preceding Paragraph Two. 

In the absence of a timely rescission of the previous declaration of intention, the voting rights exercised 

in writing or by way of electronic transmission shall prevail. If the shareholder exercises the voting rights 

in writing or by electronic means and appoints a proxy with a proxy form to attend the shareholders’ 

meeting, the voting right exercised by the attending proxy at the meeting shall prevail. 

Except as otherwise provided in the Company Act and in the Company's Articles of Incorporation, the 

passage of a proposal shall require an affirmative vote of a majority of the voting rights represented by 

the attending shareholders. At the time of a vote, for each proposal, the chair or a person designated by 

the chair shall first announce the total number of voting rights represented by the attending shareholders, 

followed by a vote by the shareholders. After the conclusion of the meeting, on the same day it is held, 

the results for each proposal, based on the numbers of votes for, against or the number of abstentions, 

shall be entered onto the information filing website designated by the Financial Supervisory Commission. 

When there is an amendment or an alternative to a proposal, the chair shall present the amended or 

alternative proposal together with the original proposal and decide the order in which they will be put to 

a vote. When any one among them is passed, the other proposals will then be deemed rejected and no 

further voting shall be required. 

Those who exercise their voting rights in writing or by electronic means without retracting their 

declaration of intention and participate in the shareholders' meeting by video conference shall not exercise 

their voting rights on the same motions, propose amendment to the same motions, or exercise their voting 

rights for revised motions, except for extempore motions. 

Scrutineers and vote counting personnel for the voting on proposals shall be appointed by the chair, 

provided all scrutineers be shareholders of the Company. 

Vote counting for proposals or elections at a shareholders’ meeting shall be conducted in public at the 

place of the shareholders’ meeting. Immediately after vote counting has been completed, the results of 

the voting, including the statistical tallies of the numbers of votes, shall be announced on-site at the 

meeting and recorded. 

Article 14: The election of directors at a shareholders’ meeting shall be held in accordance with the applicable 

election and appointment rules adopted by the Company, and the voting results shall be announced on-

site immediately, including the names of those elected as directors and the number of votes won. 
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The ballots for the election referred to in the preceding paragraph shall be sealed with the signatures of 

the scrutineers and kept in proper custody for at least one year. If, however, a shareholder files a lawsuit 

pursuant to Article 189 of the Company Act, the recording shall be retained until the conclusion of the 

litigation. 

Article 15: Matters relating to the resolutions by a shareholders’ meeting shall be recorded in the meeting minutes. 

The meeting minutes shall be signed or sealed by the chair of the meeting and a copy distributed to each 

shareholder within 20 days after the conclusion of the meeting. The preparation and distribution of the 

minutes of the meeting may be made electronically by means of a public notice. 

For the distribution of the meeting minutes referred to above, the Company may upload to the information 

reporting website designated by the FSC. 

Where convening a video shareholders’ meeting, in addition to the particulars to be included in the 

meeting minutes as described in the preceding paragraph, the start time and end time of the shareholders’ 

meeting, how the meeting is convened, the chair's and secretary's name, the appropriate alternate measures 

provided to shareholders who have difficulties in video meeting participation, and actions to be taken in 

the event of disruption to the video conference platform or participation in the meeting online due to force 

majeure events, and how issues are dealt with shall also be included in the minutes. 

Meeting minutes shall contain details including the date and venue of meeting, the chairperson's name, 

the method of resolution, the proceeding and results of various motions. Minutes shall be retained for as 

long as the Company exists. 

Article 16: During the shareholders’ meeting, the Company shall disclose information on the number of shares 

acquired by proxy form acquirers and the number of shares represented by proxies using the prescribed 

format. 

If the shareholders' meeting is convened by video conference, the Company shall upload the above-

mentioned materials to the video conference platform at least 30 minutes prior to the start of the meeting 

and continue to disclose them until the end of the meeting. When a shareholders’ meeting is convened by 

video conference, when the chair calls the meeting to order, the total number of voting shares in attendance 

shall be disclosed on the video conference platform. If there is a separate statistics made on the voting 

shares of attendants, the same shall apply. 

If any resolutions by the shareholders' meeting are material information as stipulated by laws and 

regulations or Taiwan Stock Exchange Corporation (Taipei Exchange), the Company shall upload the 

content to the information reporting website designated by the FSC prior to the deadline. 

Article 17: Staff handling administrative affairs of a shareholders’ meeting shall wear an identification badge. 

The chair may direct the proctors or security personnel to help maintain order at the meeting place. When 

proctors or security personnel help maintain order at the meeting place, they shall wear an identification 
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badge. 

At the place of a shareholders’ meeting, if a shareholder attempts to speak through any device other than 

the public address equipment set up by the Company, the chair may prevent the shareholder from so doing. 

When a shareholder violates the rules of procedure and defies the chair's correction, obstructing the 

proceedings and refusing to heed calls to stop, the chair may direct the proctors or security personnel to 

escort the shareholder from the meeting. 

Article 18: When a meeting is in progress, the chair may announce a break based on time considerations. If a force 

majeure event occurs, the chair may rule the meeting temporarily suspended and announce a time when, 

in view of the circumstances, the meeting will be resumed. 

If the meeting venue is no longer available for continued use and not all of the items (including extempore 

motions) on the meeting agenda have been addressed, the shareholders’ meeting may adopt a resolution 

to resume the meeting at another venue. 

A resolution may be adopted at a shareholders’ meeting to defer or resume the meeting within five days 

in accordance with Article 182 of the Company Act. 

Article 19: When a shareholders' meeting is convened by video conference, the Company shall immediately disclose 

the voting results and election results of various motions on the video conference platform in accordance 

with the regulations and shall continue to disclose for at least 15 minutes after the chair declares the 

meeting adjourned. 

Article 20: When a shareholders' meeting is convened by video conference, the chair and the minute taker shall be at 

the same location in Taiwan, and the chair shall disclose the address of the place when calling the meeting 

to order.  

Article 21: When a shareholders' meeting is convened by video conference, the Company may allow shareholders to 

perform a simple test of the connection before the meeting commences and provide relevant services 

immediately before and during the meeting to assist with any technical communication problems. 

When a shareholders' meeting is convened by video conference the chair shall, when calling the meeting 

to order, announce that there is no need for postponement or resumption of the meeting as stipulated in 

Article 44-20, paragraph 24 of the Regulations Governing the Administration of Shareholder Services of 

Public Companies; and that the requirement on the date of the shareholder meeting postponed or resumed 

due to any force majeure events that have obstructed the video conference platform or the participation 

in the video conference for more than 30 minutes under Article 182 of the Company Act shall not apply 

before the chair declares the meeting adjourned. 

When a shareholders’ meeting is postponed or resumed in accordance with the preceding paragraph, the 

motions for which the voting and counting of votes have been completed and the voting results or the list 
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of elected directors or supervisors have been announced, do not need to be discussed or resolved again. 

When the Company postpones or resumes the meeting in accordance with paragraph 2, it shall handle the 

relevant matters in accordance with the provisions set forth in Article 44-27 of the Regulations Governing 

the Administration of Shareholder Services of Public Companies, and relevant preparations shall be made 

as per the date of the original shareholders' meeting and the provisions of this article. It shall be stated 

that the shareholders in the shareholders name list with share transfer suspended on the original 

shareholder meeting date have the rights to attend shareholders meeting. 

Based on the period under Article 12, second-half paragraph and Article 13, paragraph 3 of the 

Regulations Governing the Use of Proxies for Attendance at Shareholder Meetings of Public Companies; 

Article 44-5, paragraph 2, Article 44-15, and Article 44-17, paragraph 1 of the Regulations Governing the 

Administration of Shareholder Services of Public Companies, the Company shall postpone or resume the 

shareholders' meeting at a date as per paragraph 2. When the Company convenes a shareholder’s meeting, 

supplemented by a video conference, if the video conference cannot continue as under paragraph 2, after 

the number of shares in attendance through the video conference is deducted, the total number of shares 

in attendance reaches the legal quorum for the shareholder resolution, the shareholders’ meeting may 

continue. There is no need to postpone or resume the meeting in accordance with paragraph 2. 

When a shareholders’ meeting is to be convened by video conference, appropriate alternatives to 

shareholders who have difficulty participating in the meeting by video means shall be provided. 

Article 22: These Rules and all amendments thereto shall be enforced upon approval by a shareholders’ meeting. 

These regulations were enacted on March 30, 2001. 

The 1st amendment was made on February 15, 2007. 

The 2nd amendment was made on June 10, 2011. 

The 3rd amendment was made on June 7, 2012. 

The 4th amendment was made on June 7, 2013. 

The 5th amendment was made on June 20, 2022. 
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Advanced Wireless Semiconductor Company 

Articles of Incorporation 

Chapter I - General Provisions 

Article 1: The Company is incorporated under the provisions of the Company Act and is named 
Advanced Wireless Semiconductor Company. 

Article 2: The Company's business is as follows: 

I. CC01070 Wireless Communication Mechanical Equipment Manufacturing 
II. CC01080 Electronics Components Manufacturing 
(Research, development, production, testing, manufacturing and sales: 
1. GaAs chip. 
2. Digital mobile phone power amplifier module.) 

Article 2-1: delete 

Article 3: The Company shall be headquartered in Southern Taiwan Science Park and may establish 
branch offices, subsidiaries, representative offices or plants domestically and abroad at the 
approval of the Board and the register for establishment after the approval of the competent 
authority where necessary. The Company may reinvest in other enterprises for business needs, 
not subject to the restrictions of Article 13 of the Company Act. 

Article 4: The Company's announcement method is proceeded with in accordance with the Company Act 

and other relevant laws and regulations. 

Chapter II - Shares 

Article 5: The total capital of the Company shall be NTD 5,000,000,000 in 50,000,000 registered shares, 
at face value of NTD 10 per share, of which NTD 300,000,000 have been reserved for the 
issuance of employee stock warrants. The Board of Directors is authorized to issue them in 
installments. 

Article 5-1: If the Company intends to issue employee warrants at a subscription price lower than the 
market price, such warrants may be issued only after having received a resolution at a 
shareholders' meeting in accordance with Article 56-1 of the "Regulations Governing the 
Offering and Issuance of Securities by Securities Issuers." 

Article 5-2: If the Company intends to transfer the repurchased shares of the Company to employees at a 
lower price than the average price of the shares actually repurchased, the Company shall have 
the matter resolved at the latest shareholders' meeting in accordance with Article 10-1 of the 
Regulations Governing Share Repurchase by Exchange-Listed and OTC-Listed Companies, 
and the shares may then be transferred. 

Article 6: The Company may issue shares exempted from the requirements about printing of stock 
certificates, and shall have the shares kept by a centralized securities depository institution and 
comply with the institution’s requirements. 

Article 7: Shareholders shall have their names and addresses notified to the Company for entry in the 
register of shareholders, and the specimen seal shall be retained by the Company. For the 
Company’s shareholders processing share transfer, pledge of rights, report of loss, inheritance, 
gift, and report loss of seal, change or change of address and other stock affairs, unless 
otherwise specified by laws and regulations and securities regulations, it shall be handled in 
accordance with the "Regulations Governing the Administration of Shareholder Services of 
Public Companies." 

Article 8: delete 

Article 9: For changes made to the contents of the shareholders' register, the transfer of shares shall be 
stopped within 60 days before a regular session of the Annual General Meeting of Shareholders, 
or within 30 days before a special session of the shareholders, or within 5 days prior to the day 
the Company decides to distribute dividends, bonuses, or other interests. The exercise of the 
rights is limited to the shareholders who are listed in the Company's shareholder register on 
the record date. 

Appendix II 

~70~



 
 

 
 

Chapter III - Shareholders' Meeting 

Article 10: The Company's shareholders' meetings are divided into ordinary shareholders' meetings and 
extraordinary shareholders' meetings. The Board of Directors shall convene the Annual 
General Meeting of Shareholders within six months after the close of each fiscal year. Special 
meetings are convened whenever necessary. Shareholders' meeting notices may be made 
electronically in accordance with Article 172 of the Company Act. 

Article 10-1: For the Company’s shareholders’ meeting, the shareholders’ meeting may be held by means of 
video conference or other methods promulgated by the central competent authority. 

Article 11: For the convening of the regular and special meetings of the shareholders, a meeting notice 
stating the meeting date, venue and reasons for convening must be sent to each of the 
shareholders at no later than 30 days before the regular session and no later than 15 days before 
the special session. 

Article 12: Shareholders of the Company have one voting right per share. However, those who are 
restricted or hold non-voting shares as specified in Article 179 of the Company Act, or directors 
who have the circumstances specified in Paragraph 2, Article 197-1 of the Company Act shall 
have their voting rights restricted. 

Article 12-1: When the Company convenes the shareholders’ meeting, a shareholder may exercise of his/her 
voting rights by correspondence or electronic means. 

Article 13: Resolutions at a shareholders' meeting shall, unless otherwise provided for in the Company 
Act, be adopted by a majority vote of the shareholders present, who represent more than one-
half of the total number of voting shares. 

Article 14: If a shareholder is unable to attend the shareholder meeting in person, a proxy can be appointed 
to attend the shareholders’ meeting in accordance with Articles 177, 177-1, and 177-2 of the 
Company Act and "Regulations Governing the Use of Proxies for Attendance at Shareholder 
Meetings of Public Companies" by completing the Company's proxy form and by specifying 
the scope of delegated authority. 

Article 15: When the government or a juristic person is the Company’s shareholder, its proxy shall not be 
limited to one person, provided that the voting right that may be exercised shall be calculated 
on the basis of the total number of shares it holds. When there are more than two representatives, 
they shall exercise their voting right jointly. 

 If a shareholder of the Company holds shares for others, such shareholder may exercise 
his/her/its voting rights separately. 

Article 16: For a shareholders' meeting convened by the board of directors, the chairman of the meeting 
shall be appointed in accordance with the provisions of Paragraph 3, Article 208 of this Act; 
whereas for a shareholders' meeting convened by any other person having the convening right, 
he/she shall act as the chairman of that meeting provided, however, that if there are two or 
more persons having the convening right, the chairman of the meeting shall be elected from 
among themselves. 

Article 17: Matters relating to the resolutions by a shareholders’ meeting shall be recorded in the 
shareholders’ meeting minutes. The meeting minutes shall be signed or affixed a seal by the 
chair of the meeting and a copy distributed to each shareholder within 20 days after the 
conclusion of the meeting. The distribution of the minutes may be effected by means of a public 
notice. The meeting minutes together with the attendance list and the proxy form shall be kept 
in the Company's premises. 

Article 17-1: If the Company wishes to revoke the public offering, it shall submit a proposal to the 
shareholders' meeting for resolution, and this provision will not be changed during the listing 
period. 

Chapter IV - Board of Directors 

Article 18: The Company shall have 7 to 10 Directors. The candidate nomination system shall be adopted 
for the Company. The directors shall be elected by the Shareholders’ Meeting from the director 
candidate list. The term of office of the Directors is three years and is eligible for re-election. 
There shall be more than half of the seats among the Directors, and no spouse or relatives in 
two degrees of kinship is allowed. The Company may purchase the directors liability insurance 
with respect to liabilities resulting from exercising their duties during their terms of 
directorship. Among the directors of the Company referred to above, there must be no less than 
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two independent directors and no less than one fifth of the total number of directors as 
independent directors. 

The professional qualifications, shareholding, restrictions on positions held concurrently, 
nomination, election methods, and other matters to be followed for independent directors are 
in accordance with the relevant regulations of the competent securities authority. 

The election of directors shall adopt a disclosed cumulative voting method. 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. If it is necessary to revise 
such election method, such election method shall be processed in accordance with Article 172 
of the Company Act, and the comparison table of such election method shall be specified in 
the reason of the meeting in the meeting notice. 

Article 19: The Board of Directors shall be composed of the Directors. The meeting shall be convened 
once every quarter. The Board of Directors may be convened by written method, e-mail or fax. 
The functions and powers are as follows: 

1. Preparation of business plan. 

2. Propose motions for allocating retained earnings or offsetting losses. 

3. Proposal of capital increase or decrease. 

4. Approved important rules and agreements. 

5. Appointment and dismissal of the Company's managerial officers. 

6. Approval of budget and settlement of accounts. 

7. Acquiring, transferring, and conferring know-how and patent rights, and approving and 
revising technology cooperation contracts. 

8. Review of investments made by related businesses. 

9. Other powers and authorities as determined by the Company Act or the Shareholders’ 
Meeting. 

Article 19-1: The Company may compensate the chairman and directors, regardless of whether the Company 

is operating at a profit or loss, when they are performing duties. The Board of Directors is 

authorized to determine the remuneration based on the extent of their involvement in and the 

value of their contribution to the operations of the Company and in consideration of industry 

standard. 

Article 20: At the Board of Directors meeting, attended by more than two-thirds of the Directors and with 

the consent of a majority of the Directors present, a person shall be elected from among 

themselves as the Chairman of the Board. The chairman performs all of the Company’s 

businesses in accordance to the laws and regulations, charters, resolutions of shareholders’ and 

board meetings. When the Chairman is on leave or unable to exercise the powers for any reason, 

the Chairman shall appoint one director to act as chair. Where the Chairman does not make 

such a designation, the directors shall elect a chair from among themselves. A vice chairman 

may be appointed where necessary. 

Article 21: If a director is unable to attend the meeting for any reason, they may entrust another director 

to attend by proxy according to laws; however, each director shall act as a proxy for only one 

director. 

Article 22: The essentials of the proceedings and the result of the discussions shall be recorded in the 

meeting minutes. The meeting minutes shall be kept with the attendance book and the proxy 

form for custody in the Company. The essentials of the proceedings and the result of the 

discussions shall be recorded in the meeting minutes. The meeting minutes shall be kept with 
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the attendance book and the proxy form for custody in the Company. 

Chapter V - Audit Committee 

Article 23: The Company appoints an Audit Committee in accordance with the Securities and Exchange 

Act, consisting entirely of independent directors. 

Article 24: The composition, powers and authorities, rules of procedure for meetings and other compliance 

matters of the Audit Committee of the Company are handled in accordance with the relevant 

regulations of the securities competent authority. 

From the date of the Auditing Committee's establishment, the powers that shall be exercised 

by the supervisors according to the Company Act, Securities and Exchange Act, and other laws 

and regulations shall apply mutatis mutandis to the Auditing Committee. 

Chapter VI - Managerial Officers 

Article 25: The Company's managerial officers are appointed in accordance with the Articles of 

Incorporation. 

Article 20: The appointment and discharge of the president shall be at the proposal of the chairman and 

then resolved by the Board of Directors. The appointment and discharge of other managerial 

officers shall be at the proposal of the president and resolved by the Board of Directors. 

Article 27: delete 

Chapter VII - Accounting 

Article 28: The Company's earnings distribution or deficit compensation shall be made at the end of the 

fiscal year. 

Article 28-1: The proposal of the Company’s surplus earning distribution or loss off-setting for the fiscal 

year, together with the business report and financial statements, shall be forwarded to the Audit 

Committee for their auditing, and afterwards be submitted to the board of directors for 

approval. 

When distributing earnings of the previous paragraph in the form of cash, the Board is 

authorized to distribute the dividends or bonuses in whole or in part by cash with the resolution 

supported by a majority of the attending directors at the board meeting attended by more than 

two-thirds of the directors in accordance with Article 240, Paragraph 5 of the Company Act. 

The matter is to be reported to the shareholders’ meeting. When the earnings distribution is in 

the form of new shares, the distribution can only be proceeded with after it is resolved at the 

shareholders meeting. 

Article 28-2: The Company adopts the calendar year as its accounting fiscal year and starts on January 1 

each year and ends on December 31 in the same year. After final settlement each fiscal year, 

the Company prepares the following financial statements, which are reviewed by the Board 

and submitted to the shareholders' meeting for ratification according to legal procedures: 

1. Business report. 

2. Financial statements. 

3. Proposal for the distribution of earnings and for making up losses. 
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Article 29: If the Company is profitable in the year, it should allocate 5-10% as employees' remuneration. 

The Board of Directors decides to distribute the remuneration in stock or cash. The subject of 

the distribution includes the employees of the subordinate company who meet certain 

conditions. If the Company makes a profit with the above amount, the Board of Directors 

decides to allocate up to 2% as its directors' remuneration. The distribution proposal of 

remuneration of employees and directors should be submitted and reported to the shareholders’ 

meeting. 

However, when the Company still has a cumulative deficit, it shall reserve an amount to 

compensate the deficit in advance and then allocate the employee remuneration and directors' 

remuneration at the percentage specified in the preceding paragraph. 

The Company’s settlement each year, where there is a surplus, must first be set aside to pay 

the taxes, make up for the accumulated losses, and 10% of the remaining balance must be 

recorded as provision of legal reserve, with exception to legal reserve already at an amount 

equals to the Company’s total paid-in capital; and then make provision of special reserves in 

accordance with other laws and regulations. The remainder, plus the accumulated undistributed 

earnings of the previous year, is the accumulated distributable earnings. The Board of Directors 

proposes a motion for earnings distribution and submits it to the shareholders' meeting for 

distribution or retention. 

In order to balance dividends and financial planning, and to evaluate the effect of stock 

dividend distribution on future dilution of earnings per share, the Company maintains a stable 

dividend distribution without excessive dilution of earnings per share, of which the cash 

dividend shall not be less than 10% of the total dividends. The remainder shall be paid in stock 

dividends. 

Chapter VIII - Supplementary Provisions 

Article 30: The Company's Board of Directors is authorized to formulate the Articles of Incorporation and 

by-laws. 

Article 31: Any matters that are not properly addressed in these Articles of Incorporation shall be handled 

in accordance with the Company Act and other applicable laws and regulations. 

Article 32: delete 

Article 33: The Company's Articles of Incorporation was dated November 3, 1998. 

The 1st amendment was made on April 28, 2000. 

The 2nd amendment was made on March 30, 2001. 

The 3rd amendment was made on May 16, 2002. 

The 4th amendment was made on June 21, 2006. 

The 5th amendment was made on February 15, 2007. 

The 6th amendment was made on May 29, 2008. 

The 7th amendment was made on June 18, 2009. 

The 8th amendment was made on October 13, 2009. 

The 9th amendment was made on June 15, 2010. 
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The 10th amendment was made on June 10, 2011. 

The 11th amendment was made on June 7, 2012. 

The 12th amendment was made on June 7, 2013. 

The 13th amendment was made on June 7, 2016. 

The 14th amendment was made on June 7, 2018. 

The 15th amendment was made on June 6, 2019. 

The 16th amendment was made on June 10, 2020. 

The 17th amendment was made on June 20, 2022. 

 

Advanced Wireless Semiconductor Company  

Responsible person: You-Min Chi 
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Advanced Wireless Semiconductor Company 

Procedures for Acquisition or Disposal of Assets (before amendment) 

Article 1: Purpose 

The Procedures are enacted in order to protect assets and implement the information disclosure. 

Article 2: Legal Basis 

The Procedures are enacted in accordance with Article 36-1 of the Securities and Exchange Act, and related 

requirements under the “Regulations Governing the Acquisition and Disposal of Assets by Public Companies” 

promulgated by the Financial Supervisory Commission (hereinafter referred to as the “FSC”). 

Article 3: Scope of assets 

I. Marketable securities: including investments in stocks, government bonds, corporate bonds, financial bonds, 

securities representing interest in a fund, depositary receipts, call (put) warrants, beneficial interest 

securities and asset-backed securities. 

II. Real estate (including land, houses and buildings, investment property, and construction enterprise 

inventory) and equipment. 

III. Memberships. 

IV. Patents, copyrights, trademarks, franchise rights, and other intangible assets. 

V. Right-of-use assets. 

VI. Claims of financial institutions (including receivables, bills purchased and discounted, loans, and overdue 

receivables). 

VII. Derivatives. 

VIII. Assets acquired or disposed of in connection with mergers, demergers, acquisitions, or transfer of shares in 

accordance with law. 

IX. Other major assets. 

Article 4: Definitions  

I. Derivatives : The forward contracts, options contracts, futures contracts, leverage contracts, 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, hybrid contracts 

combining the above contracts, or hybrid contracts or structured products containing embedded derivatives. 

The forward contracts do not include insurance contracts, performance contracts, after-sales service 

contracts, long-term leasing contracts and long-term purchase (sales) contracts. 

II. Assets acquired or disposed through mergers, demergers, acquisitions, or transfer of shares in accordance 

with law: Refers to assets acquired or disposed through mergers, demergers, or acquisitions conducted 

under the Business Mergers and Acquisitions Act, Financial Holding Company Act, Financial Institution 

Merger Act and other acts, or to transfer of shares from another company through issuance of new shares 

of its own as the consideration therefor (hereinafter "transfer of shares") under Article 156-3 of the 

Company Act. 

III. Related party or subsidiary: As defined in the Regulations Governing the Preparation of Financial Reports 

by Securities Issuers. 

IV. Professional appraiser: Refers to a real property appraiser or other person duly authorized by law to engage 

Appendix III 
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in the value appraisal of real property or equipment. 

V. Date of occurrence: Date of execution of contract, date of payment, dates of boards of directors resolutions, 

or other date that can confirm the counterpart and monetary amount for any 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: Refers to investments in the mainland China area approved by the 

Ministry of Economic Affairs Investment Commission or conducted in accordance with the provisions of 

the Regulations Governing Permission for Investment or Technical Cooperation in the Mainland Area. 

VII. "Within the preceding year" as used herein refers to the year preceding the date of acquisition or disposal 

of assets. Items duly announced as required need not be counted toward the transaction amount. 

VIII. The latest financial statements referred to herein mean the Company’s financial statements disclosed by the 

Company to the public and audited, certified or reviewed by a CPA prior to acquisition or disposal of assets.  

Article 5: Professional appraisers and their officers, certified public accounts, attorneys, and securities underwriters that 

provide the Company with appraisal reports, certified public accountant's opinions, attorney's opinions, or 

underwriter's opinions shall meet the following requirements: 

I. May not have previously received a final and unappealable sentence to imprisonment for 1 year or longer 

for a violation of the Act, the Company Act, the Banking Act of The Republic of China, the Insurance Act, 

the Financial Holding Company Act, or the Business Entity Accounting Act, or for fraud, breach of trust, 

embezzlement, forgery of documents, or occupational crime. However, this provision does not apply if 3 

years have already passed since completion of service of the sentence, since expiration of the period of a 

suspended sentence, or since a pardon was received. 

II. May not be a related party or de facto related party of any party to the transaction. 

III. If the company is required to obtain appraisal reports from two or more professional appraisers, the different 

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

other. 

When issuing appraisal reports or written opinions, the persons referred to in the preceding paragraph 

shall comply with the self-discipline regulations of their respective industry associations and the 

following matters: 

(I) Carefully assess their own professional ability, practical experience and independence before 

accepting a case. 

(II) Properly plan and implement appropriate operating procedures when executing cases, in order to 

form conclusions and issue reports or opinions accordingly; and publish the executed procedures, 

collected materials, and conclusions in the case working paper in detail. 

(III) Assess the appropriateness and reasonableness of the data sources, parameters and information used 

item by item, as the basis for issuing the appraisal report or opinion. 

(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 adequate and reasonable, and that they have complied with applicable laws and 

regulations. 
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Article 6: The limit of investment in real estate for non-operating purpose, and right-of-use assets thereof or securities (i.e., 

the initial investment amount) set by the Company is stated as following: 

I. The total amount of acquisition of real estate for non-operating purpose shall be no more than 15% of the 

Company's net worth. 

II. The total amount of all security investments shall be no more than 50% of the Company's net worth. 

III. The amount of individual security investments shall be no more than 25% of the Company's net worth.  

Article 7: Procedures for acquisition or disposal of real estate, equipment or its right-of-use assets 

I. Evaluation and operating procedures 

The Company's acquisition or disposal of property, equipment or its right-of-use assets shall be handled 

in accordance with the property, plant and equipment cycle procedures of the Company's internal control 

system. 

II. The procedure for determining the terms and conditions of the transaction and authorized limit 

(I) In order to resolve the trading conditions and price of the acquisition or disposal of real estate, it is 

necessary to take into account the publicly announced current value, assessed value and actual 

transaction price for the real estate in the neighborhood and prepare specific analysis report and submit 

the same to the Chairman. The transaction less than NT$200 million (inclusive) shall be subject to prior 

approval of the Chairman and reported to the latest directors’ meeting, while the transaction amounting 

to more than NT$200 million shall be subject to prior approval of the Board of Directors. 

(II) The acquisition or disposal of equipment or its right-of-use assets shall be subject to price inquiry, price 

comparison, negotiation or bidding. If the amount is less than NT$200 million (inclusive), it shall be 

approved level by level according to the authorization measures. If the amount exceeds NT$200 million, 

it shall be submitted to the Chairman for approval and then submitted to the Board of Directors for 

approval. 

(III) For the Company's acquisition or disposal 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 the Audit Committee. 

When the acquisition or disposal of assets is submitted for discussion by the Board of Directors under 

the preceding paragraph, the opinions of each independent director shall be considered sufficiently. 

If the independent directors have adverse opinions or reservations, it shall be recorded in the minutes 

of the Board of Directors’ meeting. 

Significant assets transactions shall be approved by at least 1/2 of the members of the Audit 

Committee and submitted to the Board of Directors for resolution. 

If the approval of one-half or more of all audit committee members as required in the preceding 

paragraph is not obtained, the Operational Procedures may be implemented if approved by two-thirds 

or more of all directors, and the resolution of the audit committee shall be recorded in the minutes of 

the board of directors meeting. 

III. Executing Units 

When the Company acquires or disposes of real estate, equipment, or right-of-use assets thereof, after 
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being approved by the level of authority referred to in the preceding paragraph, the user department shall 

be responsible for implementation. 

IV. Appraisal report on real estate, equipment, or right-of-use assets thereof 

The Company's acquisition or disposal of property, equipment or right-of-use assets, other than 

transactions with domestic government agencies, commissioned construction on own land, commissioned 

construction on leased land, or acquisition or disposal of equipment or right-of-use assets for business use, 

If the Company's paid-in capital is more than 20% or NT$300 million, the appraisal report issued by a 

professional appraiser shall be obtained before the date of occurrence, and shall meet the following 

requirements: 

(I) If a limited price, specific price or special price is used as the reference for the transaction price due to 

special reasons, the transaction shall be submitted to the board of directors for approval first; the same 

procedure shall be followed if the transaction conditions are changed later. 

(II) If the transaction amount reaches NT$1 billion or more, two or more professional appraisers shall be 

requested for appraisal. 

(III) Where any one of the following circumstances applies with respect to the professional appraiser's 

appraisal results, unless all the appraisal results for the assets to be acquired are higher than the 

transaction amount, or all the appraisal results for the assets to be disposed of are lower than the 

transaction amount, a certified public accountant shall be engaged to render a specific opinion 

regarding the reason for the discrepancy and the appropriateness of the transaction price: 

1. The discrepancy between the appraisal result and the transaction amount is 20% or more of the 

transaction amount. 

2. The discrepancy between the appraisal results of two or more professional appraisers is 10% or 

more of the transaction amount. 

(IV) No more than 3 months may elapse between the date of the appraisal report issued by a professional 

appraiser and the contract execution date; provided, where the publicly announced current value for 

the same period is used and not more than 6 months have elapsed, an opinion may still be issued by 

the original professional appraiser. 

(V) Where the Company acquires or disposes of assets through court auction procedures, the evidentiary 

documentation issued by the court may be substituted for the appraisal report or CPA opinion. 

V. The calculation of the transaction amounts referred to in the preceding three articles shall be done in 

accordance with sub-paragraph 5, Paragraph 1 of Article 14 herein, and "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 pursuant to the 

Procedure need not be counted toward the transaction amount. 

Article 8: Procedures for acquisition or disposal of securities investment 

I. Evaluation and operating procedures 

The Company’s subscription for or sale of securities follows the investment cycle under the Company’s 

internal control system. 

II. The procedure for determining the terms and conditions of the transaction and authorized limit 
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(I) For the trading of marketable securities on TWSE or TPEx, the responsible unit shall research and 

determine the amount according to the market conditions. If the amount is less than NT$200 million 

(inclusive), the Chairman shall approve and the same shall be reported to the latest directors’ meeting, 

together with the analysis of unrealized gain or loss on long-term and short-term securities shall be 

submitted to the latest Board meeting. For the amount exceeding NTD$200 million, it shall be 

separately submitted to the Board for approval. 

(II) For the trading of marketable securities on TWSE or TPEx, the Company shall, prior to the date of 

occurrence of the event, obtain financial statements of the issuing company for the most recent period, 

certified or reviewed by a certified public accountant, for reference in appraising the transaction price, 

and take into account its net worth per share, profitability and development potential. If the amount is 

less than NT$200 million (inclusive), the Chairman shall approve and the same shall be reported to the 

latest directors’ meeting, together with the analysis of unrealized gain or loss on long-term and short-

term securities shall be submitted to the latest Board meeting. For the amount exceeding NTD$200 

million, it shall be separately submitted to the Board for approval. 

(III) For the Company's acquisition or disposal 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 the Audit Committee. 

When the acquisition or disposal of assets is submitted for discussion by the Board of Directors under 

the preceding paragraph, the opinions of each independent director shall be considered sufficiently. 

If the independent directors have adverse opinions or reservations, it shall be recorded in the minutes 

of the Board of Directors’ meeting. 

Significant assets transactions shall be approved by at least 1/2 of the members of the Audit 

Committee and submitted to the Board of Directors for resolution. 

If the approval of one-half or more of all audit committee members as required in the preceding 

paragraph is not obtained, the Operational Procedures may be implemented if approved by two-thirds 

or more of all directors, and the resolution of the audit committee shall be recorded in the minutes of 

the board of directors meeting. 

III. Executing Units 

The Company’s securities investment shall be executed by the Financial Accounting Dept. subject to 

approval given under the Company’s level of authority referred to in the preceding paragraph. 

IV. Expert’s opinions 

(I) For acquisition or disposal of securities shall, the Company shall, prior to the date of occurrence of the 

event, obtain financial statements of the issuing company for the most recent period, certified or 

reviewed by a certified public accountant, for reference in appraising the transaction price, and if the 

dollar amount of the transaction is 20% of the Company's paid-in capital or NT$300 million or more, 

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 transaction price. This requirement 

does not apply, however, to the publicly quoted price of securities that have an active market, or where 

otherwise provided by regulations of the Financial Supervisory Commission (FSC). 
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(II) Where the Company acquires or disposes of assets through court auction procedures, the evidentiary 

documentation issued by the court may be substituted for the appraisal report or CPA opinion. 

V. The calculation of the transaction amounts referred to in the preceding three articles shall be done in 

accordance with the subparagraph 7, Paragraph 1 of Article 14 herein, and "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 pursuant to the 

Procedure need not be counted toward the transaction amount. 

Article 9: Procedure for transaction with related party 

I. In the acquisition or disposal of assets between the Company and its related parties, in addition to the 

procedures for the acquisition or disposal of real estate, equipment or its right-of-use assets in accordance 

with Article 7, the Company shall follow the relevant resolution procedures and assess the reasonableness 

of the transaction terms and other matters as follows In addition, if the transaction amount reaches 10% or 

more of the Company's total assets, the appraisal report issued by the professional appraiser or the opinion 

of the certified public accountant shall also be obtained in accordance with the regulations. If the transaction 

amount reaches more than 10% of the Company's total assets, the Company shall also obtain an appraisal 

report from a professional appraiser or a CPA's opinion. 

The transaction amount shall be calculated in accordance with the subparagraph 7, Paragraph 1, Article 14 

herein, and the "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 pursuant to the Procedure need not be counted toward the transaction amount. 

When judging whether or not a trading counterpart is a related party, in addition to legal formalities, the 

substance of the relationship shall also be considered. 

II. Evaluation and operating procedures 

The Company's acquisition or disposal of real estate or right-of-use assets thereof from or to related parties, 

or acquisition or disposal of assets other than real estate or right-of-use assets thereof from or to related 

parties and the transaction amount reaches 20% of the Company's paid-in capital and 100% of total assets 

10% of Taiwan or NTD 300 million or more, except for trading of domestic government bonds, bonds 

with repurchase and resale agreements and subscription or repurchase of money market funds issued by 

domestic securities investment trust enterprises, the following information shall be submitted to the Audit 

Committee. Before approval of a majority of the Audit Committee members and also resolution by the 

Board of Directors, no transaction contract may be entered into or payment made. Where the resolution is 

not approved by a majority of the Audit Committee members, it may be adopted upon approval of two-

thirds of the whole directors and the Audit Committee’s resolution shall be recorded in the minute of the 

Board of Directors’ meeting. 

(I) The purpose, necessity and expected benefits of the acquisition or disposal of assets. 

(II) The reasons for selecting the related party as the trading counterpart. 

(III) With respect to the acquisition of real estate or right-of-use assets thereof from a related party, 

information regarding appraisal of the reasonableness of the preliminary transaction terms in 

accordance with the subparagraphs (1) and (4), Paragraph 3 of this article. 
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(IV) The date and price at which the related party originally acquired the real estate, the original trading 

counterpart, and that trading counterpart's relationship to the company and the related party. 

(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) Any restrictions on the transaction and other important stipulations. 

If the Company engages in the transaction referred to in Paragraph 1 and the transaction amount 

reaches 10% or more of the total assets, the materials referred to in Paragraph 1 shall be submitted 

to the shareholders' meeting for approval before entering into a transaction contract and making 

payment. 

The transaction amount referred to in Paragraph 1 and the preceding paragraph shall be calculated 

in accordance with the subparagraph 7, Paragraph 1, Article 14 herein, and the "within the preceding 

year" as used herein refers to the year preceding the date of occurrence of the current transaction. 

Items that have been approved by the shareholders’ meeting and Board of Directors and recognized 

by the Audit Committee need not be counted toward the transaction amount. 

When it is submitted for discussion by the Board of Directors as required, the opinions of each 

independent director shall be considered sufficiently. If the independent directors have adverse 

opinions or reservations, it shall be recorded in the minutes of the Board of Directors’ meeting. 

III. Evaluation on reasonableness of transaction costs 

(I) When acquiring real estate or right-of-use assets thereof from a related party, the Company shall 

evaluate the reasonableness of the transaction costs by the following means: 

1. Based upon the related party's transaction price plus necessary interest on funding and the costs to 

be duly borne by the buyer. "Necessary interest on funding" is imputed as the weighted average 

interest rate on borrowing in the year the company purchases the property; provided, it may not be 

higher than the maximum non-financial industry lending rate announced by the Ministry of Finance. 

2. Total loan value appraisal from a financial institution where the related party has previously created 

a mortgage on the property as security for a loan; provided, the actual cumulative amount loaned 

by the financial institution shall have been 70% or more of the financial institution's appraised loan 

value of the property and the period of the loan shall have been 1 year or more. However, this shall 

not apply where the financial institution is a related party of one of the transaction counterparties. 

(II) Where land and structures thereupon are combined as a single property purchased or leased in one 

transaction, the transaction costs for the land and the structures may be separately appraised in 

accordance with either of the means listed in the preceding paragraph. 

(III) When acquiring real estate or right-of-use assets thereof from a related party, the Company shall 

appraise the cost of the real estate or right-of-use assets thereof in accordance with the subparagraphs 

(1) and (2) of Paragraph 3 of this provision and also engage a CPA to check the appraisal and render a 

specific opinion. 

(IV) When the results of the Company’s appraisal conducted on the real estate or right-of-use assets thereof 

acquired from a related party in accordance with the subparagraphs (1) and (2) of Paragraph 3 of this 
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provision are both lower than the transaction price, the matter shall be handled in compliance the sub-

paragraph (5), Paragraph 3 of this provision. 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 related party 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 related party's construction cost plus reasonable construction 

profit are valued in excess of the actual transaction price. The "Reasonable construction profit" 

shall be deemed the average gross operating profit margin of the related party's construction 

division over the most recent 3 years or the gross profit margin for the construction industry 

for the most recent period as announced by the Ministry of Finance, whichever is lower. 

(2) Completed transactions by unrelated parties within the preceding year involving other floors 

of the same property or neighboring or closely valued parcels of land, where the land area and 

transaction terms are similar after calculation of reasonable price discrepancies in floor or area 

land prices in accordance with standard property market sale or leasing practices. 

(3) Other leases by other unrelated parties within the preceding year involving other floors of the 

same property, where the transaction terms are similar after calculation of reasonable price 

discrepancies in floor prices in accordance with standard property market sale or leasing 

practices. 

2. Where the Company, upon acquiring real estate or obtaining the right-of-use assets of real estate 

through leasing from a related party, provides evidence that the terms of the transaction are similar 

to the terms of completed transactions involving neighboring or closely valued parcels of land of a 

similar size by unrelated parties within the preceding year. Said completed transactions involving 

neighboring or closely valued parcels of land in principle refers to parcels on the same or an 

adjacent block and within a distance of no more than 500 meters or parcels close in publicly 

announced current value; transactions involving similarly sized parcels in principle refers to 

transactions completed by unrelated parties for parcels with a land area of no less than 50% 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 estate or obtainment of the right-of-use assets 

thereof. 

(V) When the results of the Company’s appraisal conducted on the real estate or right-of-use assets thereof 

acquired from a related party in accordance with the subparagraphs (1), (2) and (4) of Paragraph 3 of 

this provision are both lower than the transaction price, the following requirements shall be met. 

Meanwhile, the Company and any public company evaluating the investment in the Company under 

equity method, after having set aside a special reserve under the preceding paragraph, may not utilize 

the special reserve until it has recognized a loss on decline in market value of the assets it purchased 

or leased at a premium, or they have been disposed of, or the leasing contract has been terminated, or 

adequate compensation has been made, or the status quo ante has been restored or there is other 
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evidence confirming that there was nothing unreasonable about the transaction and the FSC has given 

its consent. 

1. A special reserve shall be set aside in accordance with Paragraph 1 of Article 41 of the Securities 

and Exchange Act against the difference between the real estate transaction price and the appraised 

cost and may not be distributed or used for capital increase or issuance of bonus shares. Where the 

investor using the equity method to account for its investment in the Company is a public company, 

then the special reserve called for under Paragraph 1 of Article 41 of the Act shall be set aside pro 

rata in a proportion consistent with the share of the public company's equity stake in the Company. 

2. The Audit Committee shall comply with Article 218 of the Company Act. The first half section of 

the subparagraph shall apply to the Independent Director members of the Audit Committee. 

3. Actions taken pursuant to Points 1 and 2 of the subparagraph (6), Paragraph 3 of this provision 

shall be reported to a shareholders’ meeting, and the details of the transaction shall be disclosed in 

the annual report and any investment prospectus. 

(VI) Where the Company acquires real estate or right-of-use assets thereof from a related party and one of 

the following circumstances exists, the acquisition shall be conducted in accordance with the evaluation 

requirements and operating procedures referred to in Paragraph 1 and Paragraph 2 of this provision, 

and the requirements about evaluation on reasonableness of the transaction costs referred to in the sub-

paragraphs (1)~(3), Paragraph 3 of this provision do not apply: 

1. The related party acquired the real estate or right-of-use assets thereof through inheritance or as a 

gift. 

2. More than 5 years will have elapsed from the time the related party signed the contract to obtain 

the real estate or right-of-use assets thereof to the signing date for the current transaction. 

3. The real estate is acquired through signing of a joint development contract with the related party or 

through engaging a related party to build real property, either on the Company's own land or on 

rented land. 

(VII) When the Company obtains real estate or right-of-use assets thereof from a related party, it shall also 

comply with the sub-paragraph (5), Paragraph 3 of this provision if there is other evidence indicating 

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

Article 10: Procedures for acquisition or disposal of intangible assets or their right-of-use assets or membership cards 

I. Evaluation and operating procedures 

The Company's acquisition or disposal of intangible assets or its right-of-use assets, or membership cards 

shall be handled in accordance with the property, plant and equipment cycle procedures of the Company's 

internal control system. 

II. The procedure for determining the terms and conditions of the transaction and authorized limit 

(I) In order to resolve the trading conditions and price of the acquisition or disposal of membership cards, 

it is necessary to take into account the fair market value and prepare specific analysis report and submit 

the same to the Chairman. The transaction less than NT$3 million (inclusive) shall be subject to prior 

approval of the Chairman and reported to the latest directors’ meeting, while the transaction amounting 

to more than NT$3 million shall be subject to prior approval of the Board of Directors. 
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(II) In order to resolve the trading conditions and price of the acquisition or disposal of intangible assets or 

its right-of-use assets, it is necessary to take into account the expert valuation report or fair market 

value and prepare specific analysis report and submit the same to the Chairman. The transaction less 

than NT$20 million (inclusive) shall be subject to prior approval of the Chairman and reported to the 

latest directors’ meeting, while the transaction amounting to more than NT$20 million shall be subject 

to prior approval of the Board of Directors. 

(III) For the Company's acquisition or disposal 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 the Audit Committee. 

When the acquisition or disposal of assets is submitted for discussion by the Board of Directors 

under the preceding paragraph, the opinions of each independent director shall be considered 

sufficiently. If the independent directors have adverse opinions or reservations, it shall be recorded 

in the minutes of the Board of Directors’ meeting. 

Significant assets transactions shall be approved by at least 1/2 of the members of the Audit 

Committee and submitted to the Board of Directors for resolution. 

If the approval of one-half or more of all audit committee members as required in the preceding 

paragraph is not obtained, the Operational Procedures may be implemented if approved by two-

thirds or more of all directors, and the resolution of the audit committee shall be recorded in the 

minutes of the board of directors meeting. 

III. Executing Units 

When the Company acquires or disposes of intangible assets or right-of-use assets thereof or membership 

cards, after being approved by the level of authority referred to in the preceding paragraph, the user 

department or Finance Dept. or administrative department shall be responsible for implementation. 

IV. Expert’s appraisal opinion and report on intangible assets or right-of-use assets thereof, or memberships 

When the transaction amount of the Company’s acquisition or disposal of intangible assets or right-of-use 

assets thereof or memberships reaches 20% of the Company’s paid-in capital or NT$300 million or more, 

except in transactions with a domestic government agency, the Company shall engage a certified public 

accountant prior to the date of occurrence of the event to render an opinion on the reasonableness of the 

transaction price. 

V. The calculation of the transaction amounts referred to in the preceding three articles shall be done in 

accordance with the subparagraph 7, Paragraph 1 of Article 14 herein, and "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 pursuant to the 

Procedure need not be counted toward the transaction amount. 

Article 11: Procedure for acquisition or disposal of claims of financial institutions  

In principle, the Company doesn’t engage in acquisition or disposal of claims of financial institutions. 

Notwithstanding, if the Company wishes to do so in the future, it will report the same to the Board of Directors 

for approval, and then establish the relevant evaluation and operating procedures. 
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Article 12: Procedure for acquisition or disposal of derivatives 

I. Transaction principles and policies 

(I) Types of transactions 

1. The financial derivatives which the Company engages in refer to the trading contracts (e.g. forward 

contracts, options, futures, interest rate or foreign exchange rate or swap and hybrid contracts 

combining the above contracts, or hybrid contracts or structured products containing embedded 

derivatives) 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 variables. 

2. The margin trading related to bonds shall be governed by the relevant requirements defined herein. 

The same shall not apply to the RP transactions. 

(II) Business (hedging) strategies 

The Company shall engage in financial derivatives trading for hedging, and choose the trading 

instruments that may evade the risk resulting from the Company's business management as possible 

as it can. The denominated currency must satisfy the requirements for the foreign currency applied 

to the Company’s actual import/export, in order to pursue the offset of internal positions (foreign 

exchange revenue and expenditure) throughout the Company on a voluntary basis, in principle, and 

to mitigate the Company’s overall foreign exchange rate risk and also save the costs in foreign 

exchange operations. The other transactions for particular purposes shall be evaluated thoroughly 

and carried out only upon approval by the Board of Directors. 

(III) Division of authority and responsibility 

1. Finance department 

(1) Traders 

A. Responsible for setting forth the strategies of financial product trading throughout the 

Company. 

B. Traders shall calculate the positions periodically per two weeks, collect related market 

information, judge trends and assess risk and set forth the operating strategies, which shall 

serves as the basis for transactions after being approved subject to the level of authority. 

C. Execute the transactions subject to the level of authority and existing strategies. 

D. In the event of material changes in the financial markets and traders’ judgement that the 

existing strategies should not be applied any longer, the traders shall propose the evaluation 

report at any time, and re-draft the strategies as the basis for transactions after they are 

approved by the Chairman. 

(2) Accounting personnel 

A. Execute confirmation of the transactions. 

B. Review whether or not the transactions are carried out subject to the level of authority and 

existing strategies. 

C. Perform the evaluation on a monthly basis and submit the evaluation report to the president. 

D. Accounting and bookkeeping. 

E. Regulatory filing and announcement per the FSC’s requirements 
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(3) Delivery personnel: execute the delivery operations. 

(4) Level of authority for derivatives trading 

A. Level of authority for transactions for hedging 

Approver Daily trading authority Net accumulated position trading 

Finance and Accounting 

Manager 

Less than US$0.5M 

(inclusive) 

Below US$1.5M (inclusive) 

President US$0.5M-2M (inclusive) Less than US$5M (inclusive) 

Chairman Over US$2M Less than US$10M (inclusive) 

B. The other transactions for particular purposes shall be carried out only upon approval of the 

Board of Directors. 

C. For the Company's acquisition or disposal 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 the Audit Committee. 

When the acquisition or disposal of assets is submitted for discussion by the Board of 

Directors under the preceding paragraph, the opinions of each independent director shall 

be considered sufficiently. If the independent directors have adverse opinions or 

reservations, it shall be recorded in the minutes of the Board of Directors’ meeting. 

Significant derivative transactions shall be approved by at least 1/2 of the members of the 

Audit Committee and submitted to the Board of Directors for resolution. 

If the approval of one-half or more of all audit committee members as required in the 

preceding paragraph is not obtained, the Operational Procedures may be implemented if 

approved by two-thirds or more of all directors, and the resolution of the audit committee 

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

2. Audit Department 

Responsible for understanding the appropriateness of internal control over derivative trading, 

checking the compliance of the trading department with operating procedures, analyzing trading 

cycles, preparing audit reports and reporting to the Board of Directors if there are any major 

deficiencies. 

(IV) Performance evaluation 

1. The performance assessment shall be conducted based on the Company's carrying foreign exchange 

cost, and the income generated from financial derivatives trading. 

2. In order to completely control and express the valuation risk over trading, the Company assess the 

profit or loss on a monthly evaluation basis. 

3. Finance Dept. shall provide the Chairman with the evaluation report on foreign exchange positions 

and foreign exchange market movement, as well as the market analysis, for reference. 

(V) Determination of total contract amount and limit of loss 

1. Total contract amount 

Finance Dept. shall control the Company’s overall positions to evade trading risk. The amount 
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of any transaction for hedging shall be no more than 10% of the operating revenue generated by 

the Company in the latest quarter; otherwise, it shall be reported to the Chairman for approval. 

The Company does not engage in non-hedging transactions. 

2. Establishment of the limit of loss 

As the transaction for hedging is carried out in order to evade risk, the upper limit of the loss 

refers to the principal of the transaction amount. 

II. Risk management measures 

(I) Credit risk management 

Considering that the market varies subject to various factors and thereby causes risk over operations 

of financial derivatives easily, the market risk shall be managed in the following manners: 

1. Trading counterpart: Primarily the domestic/foreign renowned financial institutions. 

2. Traded instruments: Limited to the instruments provided by domestic/foreign renowned financial 

institutions. 

3. Transaction amount: Uncovered transaction amount for the same trading counterpart shall be no 

more than 10% of the total authorized limit, unless otherwise approved by the Chairman. 

(II) Market risk management 

Primarily the public market provided by any financial institution, and no futures markets to be 

considered for the time being. 

(III) Liquidity risk management 

To ensure the market liquidity, the financial instruments with higher market liquidity (to be offset 

on the market at any time) will be the first priority. The financial institution commissioned to trade 

shall keep sufficient information and may be able to engage in trading in any market at any time. 

(IV) Cash flow risk management 

To ensure stability of the Company's working capital, the Company engages in derivatives trading 

with the capital sourcing from its own fund only. Meanwhile, the funding shall take the cash revenue 

and expenditure forecast for the next three months into account. 

(V) Operational risk management 

1. To strictly comply with the Company's authorized limit and operating procedures and include it 

into the internal audit to prevent any operational 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 sub-paragraph 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 

transactions for hedging required by business shall be evaluated at least twice per month. 

Evaluation reports shall be submitted to senior management personnel authorized by the Board of 

Directors. 

(VI) Product risk management 

The internal traders shall possess complete and correct professional knowledge about financial 
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instruments and also ask banks to fully disclose relevant risks, in order to prevent the risk over 

misuse of financial instruments. 

(VII) Legal risk management 

The documents entered into with any financial institutions shall be executed officially after being 

reviewed by the dedicated personnel, such as personnel dedicated to foreign exchange and legal 

affairs or legal advisors, in order to evade the legal risk. 

III. Internal audit system 

(I) The Company's internal audit personnel shall periodically determine 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, the Audit Committee shall be notified in writing. 

(II) The internal auditors shall submit the audit report and the status of the annual internal audit operations 

to the FSC by the end of February of next year, and shall report the improvement of abnormal matters 

for future reference by the end of May of next year. 

IV. Regular Evaluation Method 

(I) The Board of Directors shall authorize senior management personnel to supervise and assess whether or 

not the derivatives trading complies with the trading procedures defined by the Company, and whether 

the risk borne by it falls within the tolerable extent. When any abnormality is found in the market value 

appraisal report (e.g. positions as held more than the limit of loss), the same shall be reported to the 

Board of Directors immediately for resolution on the responsive action to be taken. 

(II) Derivatives trading positions held shall be evaluated at least once per week; however, positions for 

transactions for hedging required by business shall be evaluated at least twice per month. Evaluation 

reports shall be submitted to senior management personnel authorized by the Board of Directors. 

V. The supervision and management policy adopted by the Board of Directors with respect to derivatives trading 

(I) The Board of Directors shall designate senior management personnel to pay continuous attention to 

supervision and control of derivatives trading risk in the following manners: 

1. Regularly evaluate the risk management measures currently employed are appropriate and are 

faithfully conducted in accordance with the Regulations and the Procedures for Derivatives 

Transactions formulated by the Company. 

2. To supervise the transactions and profit and loss, 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, and independent directors, if any, shall 

be present at the meeting and express an opinion. 

(II) Periodically evaluate whether or not the derivatives trading performance is consistent with established 

operating strategy and whether or not the risk undertaken is within the company's permitted scope of 

tolerance. 

(III) The Company shall report to the latest directors’ meeting after it authorizes the relevant personnel to 

handle derivatives trading in accordance with its Procedures for Derivatives Transactions. 

(IV) The Company, when engaging in derivatives trading, 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 
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required to be carefully evaluated under the subparagraph (2), Paragraph 4, and sub-paragraphs (1) and 

(2), Paragraph 5 of this provision shall be recorded in detail in the log book. 

Article 13: Procedure for participation in merger, demerger, acquisition or transfer of shares 

I. Evaluation and operating procedures  

(I) When participating in merger, demerger, acquisition or transfer of shares, the Company shall, prior to 

convening the directors’ meeting to resolve on the matter, also engage a CPA, attorney-at-law, or 

securities underwriter to give an opinion on the reasonableness of the share swap ratio, acquisition 

price or distribution of cash or other property to shareholders and submit it to the Board of Directors 

for deliberation and passage. However, the requirement of obtaining an aforesaid opinion on 

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

subsidiary in which the Company directly or indirectly holds 100% of the issued shares or authorized 

capital, and in the case of a merger between subsidiaries in which the Company directly or indirectly 

holds 100% of the respective subsidiaries’ issued shares or authorized capital. 

(II) The Company shall prepare a public report to shareholders detailing important contractual contents 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 the subparagraph (1), Paragraph 1 of this provision 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. Further, 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 companies participating in the merger, demerger or acquisition shall immediately publicly 

explain the reason, the follow-up measures, and the preliminary date of the next shareholders’ meeting. 

II. Other requirements to be noted 

(I) 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 FSC 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, unless another act provides otherwise or the FSC is notified in advance of 

extraordinary circumstances and grants consent. 

When participating in a merger, demerger, acquisition, or transfer of another company's shares, a 

company that is listed on an exchange or has its shares traded on an OTC market shall prepare a full 

written record of the following information and retain it for 5 years for reference: 

1. Basic identification data for personnel: Including the occupational titles, names and national ID 

numbers (or passport numbers in the case of foreign nationals) of all persons involved in the 

planning or execution of any merger, demerger, acquisition or transfer of another company's 

shares prior to disclosure of the information. 

2. Dates of material events: including the signing of any letter of intent or memorandum of 
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understanding, the hiring of a financial or legal advisor, the execution of a contract and the 

convening of a board of directors’ meeting. 

3. Important documents and minutes: Including merger, demerger, acquisition and transfer of shares 

plans, any letter of intent or memorandum of understanding, material contracts and minutes of 

board of directors’ meetings. 

When participating in a merger, demerger, acquisition or transfer of another company's shares, a 

company that is listed on an exchange or has its shares traded on an OTC market shall, within 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 the 

subparagraphs 1 and 2 of the preceding paragraph to the FSC for future reference. 

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 on an OTC market, the 

company (companies) so listed or traded shall sign an agreement with such company whereby the 

latter is required to abide by Paragraph 2 and Paragraph 3 of this provision. 

(II) Written undertaking of confidentiality: every person participating in or privy to 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 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) The principles for changes in share swap ratio or acquisition price: The company participating in a 

merger, demerger, acquisition or transfer of shares shall, prior to convention of the directors’ meetings 

by both parties to resolve on the matter, engage a CPA, attorney, or securities underwriter to give an 

opinion on the reasonableness of the share swap ratio, acquisition price, or distribution of cash or other 

property to shareholders and submit it to a shareholders’ meeting for deliberation and passage. The 

share swap ratio or acquisition price shall not be changed discretionarily, unless the circumstances 

permitting alteration have been specified in the contract and disclosed to the public. The circumstances 

permitting alteration of the share swap ratio or acquisition price are as follows: 

1. Cash capital increase, issuance of convertible corporate bonds, or the issuance of bonus shares, 

issuance of corporate bonds with warrants, preferred shares with warrants, stock warrants or other 

equity- based securities. 

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

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

or share 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 and conditions that the contract stipulates may be altered and that have been publicly 

disclosed. 

(IV) Contents to be set forth in the contract: The contract for the merger, division, acquisition or share 
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transfer of the Company shall specify the following matters in addition to Article 317-1 of the Company 

Act and Article 22 of the Business Mergers and Acquisitions Act. 

1. Handling of breach of contract. 

2. Principles for the handling of equity-type securities previously issued or treasury stock previously 

bought back by any company that is absorbed in a merger or that is demerged. 

3. The amount of treasury stock participating companies are permitted under law to buy back after 

the record date of calculation of the share exchange ratio, and the principles for handling thereof. 

4. The manner of handling changes in the number of participating entities or companies. 

5. Preliminary progress schedule for plan execution and anticipated completion date. 

6. Scheduled date for convening the legally mandated shareholders meeting if the plan exceeds the 

deadline without completion and relevant procedures. 

(V) In the case of changes in the number of companies participating in the merger, demerger, acquisition 

or transfer of shares: If, after public disclosure of the information, any company participating in the 

merger, demerger, acquisition, or transfer of shares intends further to carry out a merger, demerger, 

acquisition, or transfer of shares 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 transfer of shares; except that where the number of participating companies 

is decreased and a participating company's shareholders’ meeting has adopted a resolution authorizing 

the board of directors to alter the limits of authority, such participating company may be exempted 

from calling another shareholders’ meeting to resolve  the matter anew. 

(VI) Where any of the companies participating in a merger, demerger, acquisition or transfer of shares 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 subparagraph (1) of Paragraph 2 of this provision for the date of 

convening the board of directors’ meeting, the sub-paragraph (2) thereof for the letter of undertaking 

for confidentiality and the sub-paragraph (5) thereof for the changes in the number of companies 

participating in the merger, demerger, acquisition or transfer of shares. 

Article 14: Public information disclosure procedure 

I. Scope and standards of regulatory filing and announcement 

(I) Acquisition or disposal of real estate or right-of-use assets thereof from or to a related party, or 

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

related party where the transaction amount reaches more than 20% of the Company’s paid-in capital, 

more 10% of the Company's total assets or more than NT$300; provided, this shall not apply to trading 

of domestic government bonds or bonds under repurchase and resale agreements, or subscription or 

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

(II) Merger, demerger, acquisition, or transfer of shares. 

(III) Losses from derivatives trading reaching the limits on aggregate losses or losses on individual contracts 

set out in the procedures adopted by the company. 

(IV) Where equipment or right-of-use assets thereof for operating purpose are acquired or disposed of, and 

furthermore the trading counterpart is not a related party and the transaction amount meets any of the 

following criteria: 
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1. For a public company whose paid-in capital is less than NT$10 billion, the transaction amount 

reaches NT$500 million or more. 

2. For a public company whose paid-in capital is NT$10 billion or more, the transaction amount 

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 

furthermore the trading counterpart is not a related party, 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 sub-paragraphs, a 

disposal of receivables by a financial institution or an investment in the mainland China area reaches 

20% or more of paid-in capital or NT$300 million;  provided, this shall not apply to the following 

circumstances:  

1. Trading of domestic government bonds, or international bonds issued by a foreign central 

government with a sovereign rating not lower than the sovereign rating of the ROC.; 

2. Where done by professional investors—securities trading on securities exchanges or OTC markets, 

or subscription for foreign government bonds or ordinary corporate bonds and general bank 

debentures without equity characteristics (excluding subordinated debt) that are offered and issued 

in the primary market, or subscription or redemption of securities investment trust funds or futures 

trust funds, or subscription for or reverse sale of ETNs. 

3. Trading of bonds under repurchase and resale agreements, or subscription for or redemption of 

money market funds issued by domestic securities investment trust enterprises. 

(VII) The aforementioned transaction amounts are calculated as follows, and the "within the preceding year" 

as used herein refers to the year preceding the date of acquisition or disposal of assets. Items duly 

announced as required need not be counted toward the transaction amount. 

1. The amount of any individual transaction. 

2. The cumulative transaction amount of acquisitions and disposals of the same type of underlying 

asset with the same trading counterpart within the preceding year. 

3. The cumulative transaction amount of acquisitions and disposals (cumulative acquisitions and 

disposals, respectively) of real property or right-of-use assets thereof within the same development 

project within the preceding year. 

4. The cumulative transaction amount of acquisitions and disposals (cumulative acquisitions and 

disposals, respectively) of the same security within the preceding year. 

II. Time limit for regulatory filing and announcement 

Where the Company’s acquisition or disposal of assets shall be subject to the regulatory filing and 

announcement, and the transaction amount satisfies the standards of regulatory filing and announcement 

herein, it shall be made public in the prescribed format within 2 days counted inclusively from the date 

of occurrence of the event. 

Where the Company’s subsidiary is not a public company and the assets acquired or disposed of by the 

subsidiary satisfies the standards of regulatory filing and announcement herein, it shall notify the 
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Company on the date of occurrence of the event, and the Company shall make it public in the prescribed 

format on the designated website. 

The paid-in capital or total assets referred to in the subsidiary's standards of regulatory filing and 

announcement under Paragraph 1 (20% of the paid-in capital or 10% of the total assets) mean the 

Company's paid-in capital or total assets. 

III. Regulatory filing and announcement procedure 

(I) The Company shall announce and report the relevant information on the website designated by the 

FSC. 

(II) The Company shall compile monthly reports on the status of derivatives trading engaged in up to the 

end of the preceding month by the Company and any subsidiaries that are not domestic public 

companies and enter the information in the prescribed format into the information reporting website 

designated by the FSC by 10th day of each month. 

(III) When the Company at the time of 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 days counting inclusively from the date of knowing 

of such error or omission. 

(IV) The Company shall, upon acquisition or disposal of assets shall keep all relevant contracts, meeting 

minutes, log books, appraisal reports and CPA, attorney, and securities underwriter opinions at the 

Company’s premises, where they shall be retained for 5 years except where another act provides 

otherwise. 

(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 the preceding article, a public report of 

relevant information shall be made on the information reporting website designated by the FSC within 

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. 

IV. Announcement Format 

(I) The matters to be announced by the Company for the trading of securities of its parent company, 

subsidiaries or any of its affiliates on the centralized stock exchanges or Taipei Exchange and the 

format of the announcement, shall comply with the requirements of the competent authorities. 

(II) Where land is acquired under an arrangement on engaging others to build on the Company's own 

land, engaging others to build on rented land, joint construction and allocation of housing units, joint 

construction and allocation of ownership percentages, or joint construction and separate sale, the 

matters to be announced and contents thereof shall be subject to the competent authority’s 

requirements. 

(III) The announcement format for the acquisition or disposal of real estate, equipment or its right-of-use 

assets, and acquisition of real estate from related parties is as prescribed by the competent authority. 

(IV) For the marketable securities, intangible assets or their right-of-use assets, trading of memberships 
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and debts disposed of by financial institutions that are not traded on the centralized market or OTC 

markets, the announcement format shall be subject to the competent authority’s requirements. 

(V) The announcement format for investments in Mainland China shall be subject to the competent 

authority’s requirements. 

(VI) For the engagement in derivative transactions, the announcement format within two days from the 

date of occurrence of the fact shall be subject to the competent authority’s requirements. 

(VII) For the derivatives trading as of the end of the previous month, the announcement format by 10th 

day of each month shall be subject to the competent authority’s requirements. 

(VIII) For merger, demerger, acquisition or share transfer, the announcement format shall be subject to the 

competent authority’s requirements. 

Article 15: Penalties 

If the Company's employees undertake the acquisition or disposal of assets in violation of the provisions of 

the Procedures, they shall be regularly assessed in accordance with the Company's personnel management 

regulations, and punished according to the severity of the circumstances. 

Article 16: Implementation and amendment 

The "Procedures for the Acquisition or Disposal of Assets" of the Company and its subsidiaries and the 

amendments thereof, shall be approved by more than one half of all the members of the Audit Committee, 

approved by the Board of Directors and then approved by the Shareholders' Meeting. If a director expresses 

a dissenting opinion and there is a record or written statement, the Company shall submit the dissenting 

opinion of the director to the Audit Committee. 

When the “Procedures For Acquisition or Disposal of Assets” are submitted for discussion by the Board of 

Directors under the preceding paragraph, the opinions of each independent director shall be considered 

sufficiently. If the independent directors have adverse opinions or reservations, it shall be recorded in the 

minutes of the Board of Directors’ meeting. 

Article 17: Supplementary Provisions 

Any matters not covered herein shall be handled in accordance with the relevant laws and regulations. 

Approved by the annual general meeting on March 30, 2001 

1st amendments hereto were approved by the annual general meeting on February 26, 2003. 

2nd amendments hereto were approved by the annual general meeting on June 21, 2006. 

3rd amendments hereto were approved by the annual general meeting on June 7, 2007. 

4th amendments hereto were approved by the annual general meeting on May 29, 2008. 

5th amendments hereto were approved by the annual general meeting on June 7, 2012. 

6th amendments hereto were approved by the annual general meeting on June 7, 2013. 

7th amendments hereto were approved by the annual general meeting on June 10, 2014. 

8th amendments hereto were approved by the annual general meeting on June 7, 2016. 

9th amendments hereto were approved by the annual general meeting on June 9, 2017. 

10th amendments hereto were approved by the annual general meeting on June 6, 2019. 

11th amendments hereto were approved by the annual general meeting on June 20, 2022. 
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Advanced Wireless Semiconductor Company 

Shareholding of Directors 

Title Name 
Number of shares held as 
of the register closure date 

Percentage to the total 
number of shares issued 

Chairperson You-Min Chi 4,257,909 2.17% 

Director 
Sino-American Silicon Products Inc. 
Representative: Hsiu-Lan Hsu 

54,287,000 27.62% 

Director Kuo-Chun Huang 116,747 0.06% 

Director 
Sino-American Silicon Products Inc. 
Representative: Tang-Liang Yao 

54,287,000 27.62% 

Director 
Sino-American Silicon Products Inc. 
Representative: Cheng-Chien Chen 

54,287,000 27.62% 

Director Wen-huei Tsai 2,588,849 1.32% 

Independent 
Director 

Chung-Hsien Liu 0 0.00% 

Independent 
Director 

Kune-Muh Tsai 0 0.00% 

Independent 
Director 

Chi-Hsiung Cheng 0 0.00% 

Independent 
Director 

Chien-Yung Ma 0 0.00% 

Note: 

1.  Pursuant to Article 26 of the Securities and Exchange Act, the total number of shares 

held by all Directors of the Company shall not be less than 7.5% of the total number of 

issued shares of the Company. 

2.  Pursuant to Article 2 of the "Rules and Review Procedures for Director and Supervisor 

Share Ownership Ratios at Public Companies," "if a public company has elected two 

or more independent directors, the share ownership figures calculated at the rates set 

forth in the preceding paragraph for all directors and supervisors other than the 

independent directors and shall be decreased by 20 percent." 

3.  Minimum number of shares to be held by all directors of the Company shall be 

11,790,967 shares. As of the date of publication of the annual report, the Company's 

directors hold 61,250,505 shares in total, accounting for 31.17% of the total number of 

issued shares. 

4.  The Company has already established an Audit Committee and there is no supervisor 

applicable to the legal requirement of shareholding. 

 

Appendix IV 
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