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Brogent Technologies Inc. 
Agenda of the 2020 Annual Meeting of Shareholders 

 

Time: 9:00AM, Thursday, May 28, 2020 

    Venue: No. 9, Fuxing 4th Road, Qianzhen District, Kaohsiung City (Assembly Hall, 

Building A, Brogent Technologies) 

1) Call to Order (respective holding of shareholders present announced) 

2) Chairperson’s Remarks 

3) Reports 

    (1): 2019 Business Report. 

    (2): 2019 Supervisors' Audit Report. 

    (3): 2019 Report on Remuneration Distribution of Employees, Directors, and 

Supervisors. 

    (4): Amendment to “Guidelines for the Adoption of Codes of Ethical Conduct for 

Directors and Managers”. 

    (5): Amendment to “Ethical Corporate Management Best Practice Principles”. 

4) Ratifications 

    (1): 2019 Business Report and Financial Report. 

    (2): 2019 Earnings Distribution Proposal.  

5) Matters for Discussion-I 

    (1): Amendment to “Articles of Incorporation” 

    (2): Amendment to “Rules of Procedure for Shareholders Meetings”. 

    (3): Amendment to “Procedures for Election of Directors and Supervisors”. 

    (4): Amendment to “Procedures for Acquisition and Disposal of Assets” 

    (5): Amendment to “Handling Procedures for Loaning Funds”. 

    (6): Amendment to “Operational Procedures for Loaning of Company Funds” and 

“Operational Procedures for Endorsements and Guarantees:” 

6) Votes 

    (1): The comprehensive reelection of Directors. 

7) Matters for Discussion-II 

    (1): The proposal for lifting the ban on competition between newly elected 

Directors and their representatives. 

8) Extempore Motions 

9) Meeting Adjourned 
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Reports 
    I: The 2019 Business Report is hereby submitted for review. 

      Please refer to Attachment 1 on page 11-12 of the Manual for the Business Report. 

     

    II: The 2019 Supervisors' Audit Report is hereby submitted for review. 

      Please refer to Attachment 2 on page13 of the Manual for the Supervisors' Audit Report. 

     

    III: The 2019 Report on Remuneration Distribution of Employees, Directors, and 

Supervisors is hereby submitted for review. 

    Explanation: Pursuant to Article 21 of the Company's Articles of Incorporation, if the 

Company has generated profits in the current year, five to fifteen percent of 

the profits shall be set aside for employee remuneration. The remuneration 

for Directors and Supervisors shall be no higher than two percent. The 

proposed employee remuneration is NT$34,599,155 and the proposed 

remuneration for Directors and Supervisors is NT$7,594,936; both shall be 

distributed in cash and may be issued in installments. 

     

    IV: Amendment to “Guidelines for the Adoption of Codes of Ethical Conduct for 

Directors, Supervisors and Managers”. for review. 

    Explanation: Revised in accordance with establishment of audit committee, it is 

proposed to revise “Guidelines for the Adoption of Codes of Ethical 

Conduct for Directors, Supervisors and Managers”, and the rule name 

change to “Guidelines for the Adoption of Codes of Ethical Conduct for 

Directors and Managers”. Please refer to Attachment 3 on page 14-18 of 

the Manual for the Comparison Table before and after revision. 

 

    V: Amendment to “Ethical Corporate Management Best Practice Principles” for review. 

    Explanation: Revised in accordance with establishment of audit committee, it is 

proposed to revise “Ethical Corporate Management Best Practice 

Principles”. Please refer to Attachment 4 on page 19-30 of the Manual for 

the Comparison Table before and after revision. 

 
 



5 

 

Ratifications 

Item 1: The 2019 Business Report and Financial Report are hereby submitted for 

ratification. (Proposed by the Board of Directors) 

Explanation: 1.The Company's 2019 Financial Report has been audited by CPAs Yao 

Ting Li and Yi-Shun Chang of Grant Thornton Taiwan. The Financial 

Report and Business Report have been forwarded to the Supervisors for 

review, and the written Audit Report is submitted for approval. 

           2.The Company's 2019 Business Report (please refer to Attachment 1 on 

page 11-12 of the Manual) and Financial Report (please refer to 

Attachment 5 on page 31-41 of the Manual). 

           3.The reports are hereby submitted for ratification. 

Resolution: 

 

Item 2: The 2019 Earnings Distribution Proposal is hereby submitted for ratification. 

(Proposed by the Board of Directors) 

Explanation: 1.The Company's net profit after tax in 2019 amounted to NT$366,525,317 

of which 10% (NT$36,612,445) has been set aside as the legal reserve. 

The distributable profits available as of the end of 2019 amounted to 

NT$366,375,545. According to Article 22 of the Company's Articles of 

Incorporation, a cash dividend of NT$5.6 per share is proposed for the 

current year. Based on the 55,747,410shares outstanding, the total cash 

dividend to be distributed is NT$312,185,496. The cumulative undistributed 

profits at the end of the period is NT$2,720,302. 

           2.The Board of Directors shall be authorized to separately establish a 

record date and issuance date etc. following the resolution of the Annual 

Shareholders Meeting. 

3.The above cash distribution will be paid to the rounded TWD.. 

           4.In the event the numbers of shares outstanding are subsequently affected 

by changes in the Company's share capital or other reasons, resulting in 

the necessity to revise the shareholder's payout ratio, the shareholders 

shall be requested to authorize the Board of Directors at the Annual 

Shareholders Meeting to conduct such revision at its full discretion. 

           5.The Company's 2019 Earnings Distribution Table is as follows: 
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Brogent Technologies Inc. 
PROFIT DISTRIBUTION TABLE 

Year 2019 
Unit: NT$ 

Item Sub Total Total 

Balance, Beginning of Year 251,091  

Less: Remeasurement of Defined Benefit Plans (400,863)  

Plus: Net Income in 2019 366,525,317  

Subtotal  366,375,545 

Less: Legal Reserve (36,612,445)  

Less: Special Reserve for using equity method (14,857,302)  

Distribution Item:   

Cash Dividends to Common Shareholders 

(NT$5.6 Per Share) 
(312,185,496) (363,655,243) 

Balance, end of Year  2,720,302 

 
               6. The table is hereby submitted for ratification. 

    Resolution: 
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Matters for Discussion-I 

Item 1: The amendment of clauses of the “Articles of Incorporation” is hereby 

submitted for discussion. (proposed by the Board of Directors) 

Explanation: 1. Revised in accordance with amendment in laws and regulations   and 

establishment of audit committee, amendments for clauses of the 

Company's “Articles of Incorporation” are proposed. 

2. Please refer to Attachment 6 on page 42-45 of the Manual for the 

Comparison Table of the "Articles of Incorporation" before and after 

revision. 

               3. Submitted for discussion. 

Resolution: 

 

Item 2: The amendment of clauses of the “Rules of Procedure for Shareholders 

Meetings” is hereby submitted for discussion. (proposed by the Board of 

Directors) 

 

Explanation: 1. To comply with the laws and regulations by Public Companies". 

amendments for clauses of the Company's “Rules of Procedure for 

Shareholders Meetings” are proposed. 

2. Please refer to Attachment 7 on page 46-54of the Manual for the 

Comparison Table of the " Rules of Procedure for Shareholders 

Meetings " before and after revision. 

3. Submitted for discussion. 

Resolution: 

 

Item 3: The amendment of clauses of the “Procedures for Election of Directors and 

Supervisors” is hereby submitted for discussion. (proposed by the Board of 

Directors) 

Explanation: 1. Revised in accordance with establishment of audit committee, it is 

proposed to revise “Procedures for Election of Directors and 

Supervisors ”, and the rule name change to “Procedures for Election 

of Directors”. 

               2. Please refer to Attachment 8 on page 55-58 of the Manual for the 

Comparison Table of the " Procedures for Election of Directors and 

Supervisors " before and after revision. 

               3. Submitted for discussion. 

Resolution: 

 

Item 4: The amendment of clauses of the “Procedures for Acquisition and Disposal of 

Assets” is hereby submitted for discussion. (proposed by the Board of 

Directors) 

Explanation: 1. Revised in accordance with establishment of audit committee, it is 

proposed to revise “Procedures for Acquisition and Disposal of 

Assets”. 
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               2. Please refer to Attachment 9 on page 59-67 of the Manual for the 

Comparison Table of the “Procedures for Acquisition and Disposal of 

Assets” before and after revision. 

               3. Submitted for discussion. 

Resolution: 

 

Item 5: The amendment of clauses of the “Operational Procedures for Endorsements 

and Guarantees” is hereby submitted for discussion. (proposed by the Board of 

Directors) 

Explanation: 1. Revised in accordance with establishment of audit committee, it is 

proposed to revise “Operational Procedures for Endorsements and 

Guarantees”. 

2.Please refer to Attachment 10 on page68-70 of the Manual for the 

Comparison Table of the " Operational Procedures for Endorsements 

and Guarantees " before and after revision. 

3. Submitted for discussion. 

Resolution: 

 
Item 6: The amendment of clauses of the “Operational Procedures for Loaning of 

Company Funds” is hereby submitted for discussion. (proposed by the Board 

of Directors) 

Explanation: 1. Revised in accordance with establishment of audit committee, it is 

proposed to revise “Operational Procedures for Loaning of Company 

Funds”. 

2.Please refer to Attachment 11 on page 71-73 of the Manual for the 

Comparison Table of the it is proposed to revise “Operational 

Procedures for Loaning of Company Funds” before and after revision. 

3. Submitted for discussion. 

Resolution: 
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Votes 
Proposal: A vote is hereby called for the comprehensive reelection of Directors. 

(proposed by the Board of Directors) 

Explanation: 1.The terms of the Company's current Directors and Supervisors shall reach 

three years on May 30, 2020 and a reelection shall be held at this 

Shareholders Meeting in accordance with regulations. 

           2.In accordance with the provisions of the Securities Exchange Law, an 

audit committee is set up to replace the supervisory authority, and no 

supervisor is required. 

3.According to Article 14 of the Company's Articles of Incorporation. This 

election will result in seven Directors (including three Independent 

Directors). 

           4.The Directors and Supervisors elected today shall serve a term of three 

years from May 28, 2020 to May 27, 2023. The terms of the original 

Directors and Supervisors shall expire upon the completion of the election 

in this Annual Shareholders Meeting. 

           5.According to Article 14 of the Company's Articles of Incorporation, 

Independent Directors are elected on a candidate nomination system. The 

list of candidates for Independent Directors information is as follows: 

 

Name Lewis Lee 

Education 
National Chengchi University, Department 

of Accounting. 

Experience Partner, PwC, Taiwan. 

Number of shares held 0 shares 

Name Chih-Poung Liou 

Education LL. M., University of Tokyo (Japan) 

Experience Managing Partner, Stellex Law Firm. 

Number of shares held 0 shares 

Name Jih-Ching Chiu 

Education Ph.D., CSIE, Chiao-Tung University, 

Experience 
Associate Professor, National Sun Yat-sen 
University 

Number of shares held 0 shares 

            

6. Submitted for election. 

Election Results: 
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Matters for Discussion-II 

 
Proposal:The proposal for lifting the ban on competition between newly elected 

Directors and their representatives is hereby submitted for discussion. 

(proposed by the Board of Directors) 

Explanation: 1.Pursuant to Article 209 of the Company Act, a Director who acts for 

himself or on behalf of another person within the scope of the Company's 

business operations shall explain to the meeting of shareholders the 

essential contents of such act and obtain approval. 

           2.To make use of the expertise and related experience of the Company's 

Directors, the lift of the ban on competition between newly elected 

Directors and their representatives is hereby submitted for approval in 

the 2020 Annual Shareholders Meeting in accordance with the law. 

3.The details of the proposed shareholders 'general meeting to 

dismiss directors' competition are as follows: 

Title Name Other positions 

Independent 

Director 

Lewis Lee Vice director, ZHI CHENG  Co-located 

CPA Firm. 

Independent Director ,SOFT-WORLD 

INTERNATIONAL CORPORATION. 

Independent 

Director 

Chih-Poung 

Liou 

Managing Partner, Stellex Law Firm. 

Commissioner, Regulatory Committee, 

Ministry of Labor (from 1989 to present). 

Independent Director , JIH SUN 

FINANCIAL HOLDING CO., LTD. 

Independent 

Director 

Jih-Ching 

Chiu 

Associate Professor, National Sun Yat-sen 

University 

 

4.Submitted for discussion. 

    Resolution: 

 

 

Extempore motions 

 

Meeting adjourned 
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   (Attachment 1) 

Brogent Technologies Inc.  

Business Report 

1) Operating policies 
Brogent has a record-high year of revenue and new contract in 2019 with the 

successful grand openings of our clients, Legoland Florida, the U.S.A., Dream World 

Gold Coast Area, Australia and FlyOver Iceland. In 2020, Brogent will step forward 

toward the following directions: 1. Equipment Sale: Moving from premium-sized to 
mid-sized and further to small-sized products. Personalized products will also be 

gradually developed. 2. To acquire more IPs through strategies: By developing contents 
through the acquired IPs, we can license the digital contents to operating sites and our 

clients, in order to gradually increase the royalty income. 3. Urban expansion strategy: 
expanding from the main urban areas to the second-tier or third-tier suburban 
cities. Looking forward, with the continuous renovation and market expansion, the 

growth of Brogent is expectable. 
 

2) Business Plan Implementation Results: 
The Company's net operating revenue in 2019 amounted to NT$2,080.441 million, 

an increase of approximately 27% from the net operating revenue of NT$1,637.438 
million in 2018. The Company's net profit in the current period amounted to 

NT$383.810 million, a 48% increase from NT$258.418 million in 2018.  
 

3) Operating Income and Budget Execution 

(1) Operating Income 

The categories of operating income in 2019 included income from construction 
contract, service and maintenance, ticket sales and other operations, and the total amount 

was NT$2,080.441 million, a growth of NT$443.003 million from the NT$1,637.438 
million in 2018. The primary reason was the record high number of received orders, 

resulting in the increase of total revenue for the year from the previous year. 

(2) Operating Expenses 

Total operating expenses in 2019 amounted to NT$581.551 million, an increase of 

NT$149.821 million from the NT$431.730 million of 2018. The primary reasons were 
mainly from the increased manpower related to the expansion of the group along with 
the marketing expense of our eSports “Lightning Wings” and the purchase of 
R&D components. These expenditures resulted in the substantial increase of 

consolidated expenses for the Group in 2019 compared to 2018. 

 

4) Profitability Analysis 
The Company continued to expand its scale of operations and diversification in 

2019. With an increase in revenue, the Group's operating expense ratio increased 2% 

compared with 2018. Net profits increased 48%. With the increase of new contracts and 
Brogent’s brand awareness in the global markets, as well as the business direction 

heading for the mid-sized segment, the growth power of 2020 is expected to be enhanced 
to the next level. 

 

5) Research and Development 
The Company continues to provide customers with the best services, create joyful 
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experiences, and maximize value for shareholders with its unique, industry-leading 
research and development capabilities. The research and development expenses in 2019 

increased NT$54.033 million. The R&D expenses were invested mainly on the 
optimization and improvement of our mid- and small-sized products. The 

Company shall continue to innovate and remain committed to research and development 

because these aspects of operation embody corporate competitiveness. The Company 
will keep engaging in advanced technological R&D and innovative applications, and 

implement product-centric design and research as well as systematic management to 
maintain the leading position of products and technologies. 
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(Attachment 2) 

Brogent Technologies Inc. 

Supervisors' Audit Report 
 

 The 2019 Financial Statements compiled and delivered by the Board of Directors 
have been audited by Hui-Ping Liu and Jay Lo, certified public accountants practicing 

at Grant Thornton Taiwan. The Financial Statements, along with the Business Report 
and Earnings Distribution Table, have been reviewed by the Supervisors who have 

found them to be compliant with regulations. The Audit Report is therefore provided in 
accordance with the provisions stipulated in Article 219 of the Company Act and filed 

for approval. 
    

To 
 

2020 Annual Shareholders Meeting of Brogent Technologies Inc. 
                 
 
 

 

Brogent Technologies Inc. 
 
 

    Supervisor: Yi-Hsiang Huang  
 

                         

 

        Supervisor: Yung-Liang Huang  
 
 

                        

    Supervisor: Gen-Huang Lin 
 

 

March 09, 2020 
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(Attachment 3) 
Comparison Table of the "Guidelines for the Adoption of Codes of Ethical Conduct for Directors and 

Managers" of Brogent Technologies Inc. before and after Revision 

Article Number Before Revision After Revision Description 

Title Guidelines for the Adoption of 

Codes of Ethical Conduct for 

Directors, Supervisors and 
Managers. 

Guidelines for the Adoption of 

Codes of Ethical Conduct for 

Directors and Managers. 

Revised in 

accordance 

with 
establishment 

of audit 
committee. 

Article 2 Applicable subjects 

The Guidelines shall apply to 

the directors, supervisors, and 
managerial officers of the 

Company (including general 
managers or their equivalents, 

deputy assistant general 

managers or their equivalents, 
chief financial and chief 

accounting officers and other 

persons authorized to manage 
affairs and sign documents on 

behalf of the company). 

Applicable subjects 

The Guidelines shall apply to 

the directors and managerial 
officers of the Company 

(including general managers or 
their equivalents, deputy 

assistant general managers or 

their equivalents, chief financial 
and chief accounting officers 

and other persons authorized to 

manage affairs and sign 
documents on behalf of the 

company). 

Revised in 

accordance 

with 
establishment 

of audit 
committee. 

Article 3 

 
Scope of application 

The Guidelines are adopted for 

the purpose of encouraging 

directors, supervisors, and 
managerial officers of the 

Company to act in line with 
ethical standards and to help 

interested parties understand the 

ethical standards of the personnel 
of the Company when performing 

their duties; it prevent unethical 

conduct that may impair the 
interest of the Company and 

Stockholders. 

Scope of application 
The Guidelines are adopted for 

the purpose of encouraging 

directors and managerial officers 
of the Company to act in line with 

ethical standards and to help 
interested parties understand the 

ethical standards of the personnel 

of the Company when performing 
their duties; it prevent unethical 

conduct that may impair the 

interest of the Company and 
Stockholders. 

Revised in 
accordance 

with 

establishment 
of audit 

committee. 

Article 4 

 
Content of the code: at least the 
following eight matters: 

1. Prevention of conflicts of 

interest 

1). The directors , supervisor, and 

managerial officer of the company 
shall perform their duties in an 

objective and efficient manner; a 

person in such a position cannot 
take advantage of their position in 

the company to obtain improper 
benefits for either themselves or 

their spouse, parents, children, or 

relatives within the third degree of 
kinship.  

Content of the code: at least the 
following eight matters: 

1. Prevention of conflicts of 

interest 

1). The directors and managerial 

officer of the company shall 
perform their duties in an 

objective and efficient manner; a 

person in such a position cannot 
take advantage of their position in 

the company to obtain improper 
benefits for either themselves or 

their spouse, parents, children, or 

relatives within the second degree 
of kinship.  

Revised in 
accordance 

with 

amendment 
in laws and 

regulations 
and 

establishment 

of an audit 
committee. 
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2). When loans of funds, 

provisions of guarantees, and 
major asset transactions involving 

the affiliated enterprise at which 
any person referred to in the 

preceding paragraph work, they 

shall voluntarily explain whether 
there is any potential conflict 

between them and the company; 

they shall perform their duties in 
compliance with laws and 

regulations required by the 
Company. 

2. Minimizing incentives to 

pursue personal gain 

When the Company has an 

opportunity for profit, it is the 

responsibility of the directors, 
supervisor, and managerial 

officers to maximize the 
reasonable and proper benefits 

that can by obtained by the 

company. 

The company shall prevent its 

directors, supervisor, and 

managerial officers from 
engaging in any of the following 

activities: 1) Seeking an 
opportunity to pursue personal 

gain by using company property 

or information or taking 
advantage of their positions. 2) 

Obtaining personal gain by using 

company property or information 
or taking advantage of their 

positions. 3) Competing with the 
company. 

3. Confidentiality 

The Company has a strict 
standard subject to consumers and 

employees’ privacy and personal 

data protection. 

The directors, supervisor, and 

managerial officers of the 
company shall be bound by the 

obligation to maintain the 

confidentiality of any information 
regarding the company itself or its 

suppliers and customers, except 
when authorized or required by 

law to disclose such information. 

Confidential information includes 
any undisclosed information that, 

2). When loans of funds, 

provisions of guarantees, and 
major asset transactions involving 

the affiliated enterprise at which 
any person referred to in the 

preceding paragraph work, they 

shall voluntarily explain whether 
there is any potential conflict 

between them and the company; 

they shall perform their duties in 
compliance with laws and 

regulations required by the 
Company. 

2. Minimizing incentives to 

pursue personal gain 

When the Company has an 

opportunity for profit, it is the 

responsibility of the directors and 
managerial officers to maximize 

the reasonable and proper benefits 
that can by obtained by the 

company. 

The company shall prevent its 
directors, and managerial officers 

from engaging in any of the 

following activities: 1) Seeking an 
opportunity to pursue personal 

gain by using company property 
or information or taking 

advantage of their positions. 2) 

Obtaining personal gain by using 
company property or information 

or taking advantage of their 

positions. 3) Competing with the 
company. 

3. Confidentiality 

The Company has a strict 

standard subject to consumers and 

employees’ privacy and personal 
data protection. 

The directors and managerial 

officers of the company shall be 
bound by the obligation to 

maintain the confidentiality of 
any information regarding the 

company itself or its suppliers and 

customers, except when 
authorized or required by law to 

disclose such information. 
Confidential information includes 

any undisclosed information that, 

if exploited by a competitor or 
disclosed, could result in damage 
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if exploited by a competitor or 

disclosed, could result in damage 
to the company or the suppliers 

and customers. 

4. Fair trade 

Directors, supervisor, and 

managerial officers shall treat all 
suppliers and customers, 

competitors, and employees fairly, 

and may not obtain improper 
benefits through manipulation, 

nondisclosure, or misuse of the 
information learned by virtue of 

their positions, or through 

misrepresentation of important 
matters, or through other unfair 

trading practices. 

5. Safeguarding and proper use of 
company assets 

All directors, supervisor, and 
managerial officers have the 

responsibility to safeguard 

company assets and to ensure that 
they can be effectively and 

lawfully used for official business 

purposes; to avoid any waste of 
the assets, negligence in care, or 

theft will all directly impact the 
company's profitability. 

6. Legal compliance 

Directors, supervisor, and 
managerial officers of the 

company shall perform their 

duties in compliance with all 
applicable laws and regulations. 

The directors, supervisor, and 
managerial officer of the company 

shall perform their duties in an 

objective, honesty, fair and just 
manner; The company shall not 

only strengthen its compliance 

with the Securities and Exchange 
Act and other applicable laws and 

regulations but also shall 
prescribe adoption of codes of 

conduct for directors , supervisor, 

and employees of the Company. 

7. Encouraging reporting on 

illegal or unethical activities 

The company shall raise 

awareness of ethics internally and 

encourage employees to report to 
a company managerial officer, 

to the company or the suppliers 

and customers. 

4. Fair trade 

Directors and managerial officers 
shall treat all suppliers and 

customers, competitors, and 

employees fairly, and may not 
obtain improper benefits through 

manipulation, nondisclosure, or 

misuse of the information learned 
by virtue of their positions, or 

through misrepresentation of 
important matters, or through 

other unfair trading practices. 

5. Safeguarding and proper use of 
company assets 

All directors and managerial 

officers have the responsibility to 
safeguard company assets and to 

ensure that they can be effectively 
and lawfully used for official 

business purposes; to avoid any 

waste of the assets, negligence in 
care, or theft will all directly 

impact the company's 

profitability. 

6. Legal compliance 

Directors and managerial officers 
of the company shall perform 

their duties in compliance with all 

applicable laws and regulations. 
The directors and managerial 

officer of the company shall 

perform their duties in an 
objective, honesty, fair and just 

manner; The company shall not 
only strengthen its compliance 

with the Securities and Exchange 

Act and other applicable laws and 
regulations but also shall 

prescribe adoption of codes of 

conduct for directors and 
employees of the Company. 

7. Encouraging reporting on 
illegal or unethical activities 

The company shall raise 

awareness of ethics internally and 
encourage employees to report to 

a company managerial officer, 
chief internal auditor, or other 

appropriate individual upon 

suspicion or discovery of any 
activity in violation of a law or 
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chief internal auditor, or other 

appropriate individual upon 
suspicion or discovery of any 

activity in violation of a law or 
regulation or the code of ethical 

conduct. To encourage employees 

to report illegal conduct, the 
company make employees aware 

that the company will use its best 

efforts to ensure the safety of 
informants and protect them from 

reprisals. 

8. Disciplinary measures  

When a director, supervisor, or 

managerial officer violates the 
code of ethical conduct, the 

company shall handle the matter 

in accordance with the 
disciplinary measures prescribed 

in the code, and shall without 
delay disclose on the Market 

Observation Post System (MOPS) 

the title, name, date of the 
violation by the violator, reasons 

for the violation, the provisions of 

the code violated, and the 
disciplinary actions taken. It is 

advisable that the company 
establish a relevant complaint 

system to provide the violator 

with remedies. Unintentional 
violation of the code of ethical 

conduct shall explain the details; 

if which has been proved to be 
true, the Company shall promptly 

issue a clarification on the Market 
Observation Post System (MOPS) 

based on its materiality. 

regulation or the code of ethical 

conduct. To encourage employees 
to report illegal conduct, the 

company shall establish a 
concrete whistle-blowing system 

and make employees aware that 

the company will use its best 
efforts to ensure the safety of 

informants and protect them from 

reprisals. 

8. Disciplinary measures  

When a director or managerial 
officer violates the code of ethical 

conduct, the company shall 

handle the matter in accordance 
with the disciplinary measures 

prescribed in the code, and shall 

without delay disclose on the 
Market Observation Post System 

(MOPS) the date of the violation 
by the violator, reasons for the 

violation, the provisions of the 

code violated, and the disciplinary 
actions taken. It is advisable that 

the company establish a relevant 

complaint system to provide the 
violator with remedies. 

Unintentional violation of the 
code of ethical conduct shall 

explain the details; if which has 

been proved to be true, the 
Company shall promptly issue a 

clarification on the Market 

Observation Post System (MOPS) 
based on its materiality. 

Article 5 

 
Procedures for exemption 

The code of ethical conduct 
adopted by a company must 

require that any exemption for 
directors, supervisors, or 

managerial officers from 

compliance with the code be 
adopted by a resolution of the 

board of directors, and that 
information on the date on which 

the board of directors adopted the 

resolution for exemption, name, 
title, and the period of, reasons 

for, and principles behind the 

application of the exemption be 
disclosed without delay on the 

MOPS, in order that the 

Procedures for exemption 

The code of ethical conduct 
adopted by a company must 

require that any exemption for 
directors, or managerial officers 

from compliance with the code be 

adopted by a resolution of the 
board of directors, and that 

information on the date on which 
the board of directors adopted the 

resolution for exemption, 

objections or reservations of 
independent directors, and the 

period of, reasons for, and 

principles behind the application 
of the exemption be disclosed 

without delay on the MOPS, in 

Revised in 

accordance 
with 

establishment 
of an Audit 

Committee 

and content 
revisement 
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shareholders may evaluate the 

appropriateness of the board 
resolution, and to safeguard the 

interests of the company. 

order that the shareholders may 

evaluate the appropriateness of 
the board resolution, and to 

safeguard the interests of the 
company. 

Article 6 Method of disclosure 
The Company shall disclose the 

code of ethical conduct it has 
adopted, and any amendments to 

it, in its annual reports and 
prospectuses and on the MOPS. 

 

Method of disclosure 

The Company shall disclose the 

code of ethical conduct it has 
adopted, and any amendments to 

it, on its company website, in its 
annual reports and prospectuses 

and on the MOPS. 

Revised in 

accordance 

with 
amendment 

in laws and 

regulations. 

Article 7 

 
Enforcement 

A company's code of ethical 

conduct, and any amendments to 
it, shall enter into force after it has 

been adopted by the board of 
directors, delivered to each 

supervisor, and submitted to a 

shareholders meeting. 

Enforcement 

A company's code of ethical 

conduct, and any amendments to 
it, shall enter into force after it has 

been adopted by the board of 
directors, and submitted to a 

shareholders meeting. 

Revised in 

accordance 

with 
establishment 

of audit 
committee. 

Article 8 

 
Record of Amendment 
Guidelines for the Adoption of 

Codes of Ethical Conduct for 
Directors and Managers were 

established on March 22, 2012. 

 

Guidelines for the Adoption of 
Codes of Ethical Conduct for 

Directors and Managers were 
established on March 22, 2012. 

The first amendment was made on 

March 9, 2020. 

Addition of 
amendment 

date and 
sequence. 
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(Attachment 4) 

Comparison Table of the "Ethical Corporate Management Best Practice Principles" of 

Brogent Technologies Inc. before and after Revision 

Article Number Before Revision After Revision Description 
Article 1 These Principles are adopted to 

assist the company to foster a 
corporate culture of ethical 

management and sound 

development, and offer a 
reference framework for 

establishing good commercial 
practices. 

It adopts ethical corporate 

management best practice 
principles to the company’s 

business groups and organizations 

of the company, which comprise 
the subsidiaries, any foundation to 

which the company's direct or 
indirect contribution of funds 

exceeds 50 percent of the total 

funds received, and other 
institutions or juridical persons 

which are substantially controlled 

by the company . 

These Principles are adopted to assist 

the company to foster a corporate 
culture of ethical management and 

sound development, and offer a 

reference framework for establishing 
good commercial practices. 

It adopts ethical corporate 
management best practice principles 

applicable to the company’s business 

groups and organizations of the 
company, which comprise the 

subsidiaries, any foundation to which 

the company's direct or indirect 
contribution of funds exceeds 50 

percent of the total funds received, 
and other institutions or juridical 

persons which are substantially 

controlled by the company . 

Wording 

revisement 

Article 2 When engaging in commercial 

activities, directors, supervisors, 

managers, and employees or 
persons having substantial control 

over such companies ("substantial 

controllers") shall not directly or 
indirectly offer, promise to offer, 

request or accept any improper 
benefits, nor commit unethical 

acts including breach of ethics, 

illegal acts, or breach of fiduciary 
duty ("unethical conduct") for 

purposes of acquiring or 

maintaining benefits. Parties 
referred to in the preceding 

paragraph include civil servants, 
political candidates, political 

parties or members of political 

parties, state-run or private-owned 
businesses or institutions, and the 

directors, supervisors, managers, 

employees or substantial 
controllers or other stakeholders. 

When engaging in commercial 

activities, directors, managers, 

employees, and mandataries of the 
company or persons having 

substantial control over such 

companies ("substantial controllers") 
shall not directly or indirectly offer, 

promise to offer, request or accept 
any improper benefits, nor commit 

unethical acts including breach of 

ethics, illegal acts, or breach of 
fiduciary duty ("unethical conduct") 

for purposes of acquiring or 

maintaining benefits.  
Parties referred to in the preceding 

paragraph include civil servants, 
political candidates, political parties 

or members of political parties, 

state-run or private-owned businesses 
or institutions, and the directors, 

managers, employees or substantial 

controllers or other stakeholders. 

Wording 

revisement 

Article 3 The company shall comply with 

the Company Act, Securities and 
Exchange Act, Business Entity 

Accounting Act, Political 
Donations Act, Anti-Corruption 

Statute, Government Procurement 

Act, Act on Recusal of Public 

"Benefits" in these Principles means 

any valuable things, including 
money, endowments, commissions, 

positions, services, preferential 
treatment or rebates of any type or in 

any name. Benefits received or given 

occasionally in accordance with 

Change the 

order of 
article 

(original 
Article 9) 
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Servants Due to Conflicts of 

Interest, TWSE/GTSM listing 
rules, or other laws or regulations 

regarding commercial activities, 
as the underlying basic premise to 

facilitate ethical corporate 

management. 

accepted social customs and that do 

not adversely affect specific rights 
and obligations shall be excluded. 

Article 4 The company shall abide by the 
operational philosophies of 

honesty, transparency and 
responsibility, base policies on the 

principle of good faith and obtain 

approval from the board of 
directors, and establish good 

corporate governance and risk 

control and management 
mechanism so as to create an 

operational environment for 
sustainable development. 

The company shall comply with the 
Company Act, Securities and 

Exchange Act, Business Entity 
Accounting Act, Political Donations 

Act, Anti-Corruption Statute, 

Government Procurement Act, Act on 
Recusal of Public Servants Due to 

Conflicts of Interest, TWSE/GTSM 

listing rules, or other laws or 
regulations regarding commercial 

activities, as the underlying basic 
premise to facilitate ethical corporate 

management. 

Change the 
order of 

article 
(original 

Article 3) 

Article 5 In the course of preceding 

paragraph and developing the 
prevention programs, the 

company shall negotiate with 
staff, important trading 

counterparties, or other 

stakeholders; the company shall 
prescribe the programs to forestall 

unethical conduct including 

operational procedures, 
guidelines, and training. 

The company shall abide by the 

operational philosophies of honesty, 
transparency and responsibility, base 

policies on the principle of good faith 
and obtain approval from the board 

of directors, and establish good 

corporate governance and risk control 
and management mechanism so as to 

create an operational environment for 

sustainable development. 

Change the 

order of 
article 

(original 
Article 9 ) 

and revised 

in 
accordance 

with 

amendment 
in laws and 

regulations  

Article 6 The company and their respective 
business group shall clearly 

specify in their rules and external 

documents and the ethical 
corporate management policies 

and the commitment by the board 
of directors and senior 

management on rigorous and 

thorough implementation of such 
policies, and shall carry out the 

policies in internal management 

and in commercial activities. The 
Company shall request their 

directors and senior management 
to issue a statement of compliance 

with the ethical management 

policy and continually support and 
make related adjustments so as to 

ensure thorough implementation 
of its ethical corporate 

management policies. 

The company shall in their own 
ethical management policy clearly 

and thoroughly prescribe the specific 

ethical management practices and the 
programs to forestall unethical 

conduct ("prevention programs"), 
including operational procedures, 

guidelines, and training. 

When establishing the prevention 
programs, the company shall comply 

with relevant laws and regulations of 

the territory where the company and 
its business group are operating. 

In the course of developing the 
prevention programs, the company is 

advised to negotiate with staff, labor 

unions members, important trading 
counterparties, or other stakeholders. 

Wording 
revisement 

Article 7 The Board of Directors of 

Company shall exercise the due 
care of good administrators to 

The company shall establish a risk 

assessment mechanism against 
unethical conduct, analyze and assess 

Revised in 

accordance 
with 
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urge the company to prevent 

unethical conduct, always review 
the results of the preventive 

measures and continually make 
adjustments so as to ensure 

thorough implementation of its 

ethical corporate management 
policies. 

on a regular basis business activities 

within their business scope which are 
at a higher risk of being involved in 

unethical conduct, and establish 
prevention programs accordingly and 

review their adequacy and 

effectiveness on a regular basis. 
It is advisable for the company to 

refer to prevailing domestic and 

foreign standards or guidelines in 
establishing the prevention programs, 

which shall at least include 
preventive measures against the 

following: 

1. Offering and acceptance of bribes. 
2. Illegal political donations. 

3. Improper charitable donations or 

sponsorship. 
4. Offering or acceptance of 

unreasonable presents or hospitality, 
or other improper benefits. 

5. Misappropriation of trade secrets 

and infringement of trademark rights, 
patent rights, copyrights, and other 

intellectual property rights. 

6. Engaging in unfair competitive 
practices. 

7. Damage directly or indirectly 
caused to the rights or interests, 

health, or safety of consumers or 

other stakeholders in the course of 
research and development, 

procurement, manufacture, provision, 

or sale of products and services. 

amendment 

in laws and 
regulations 

Article 8 The Company and their directors, 

supervisors, managers, 

employees, mandataries, and 
substantial controllers shall 

comply with laws and regulations 

and the prevention programs when 
conducting business. 

The company shall request their 

directors and senior management to 

issue a statement of compliance with 
the ethical management policy and 

require in the terms of employment 

that employees comply with such 
policy. 

The company and their respective 
business group shall clearly specify 

in their rules and external documents 

and on the company website the 
ethical corporate management 

policies and the commitment by the 
board of directors and senior 

management on rigorous and 

thorough implementation of such 
policies, and shall carry out the 

policies in internal management and 

in commercial activities. 
The company shall compile 

documented information on the 
ethical management policy, 

Revised in 

accordance 

with 
amendment 

in laws and 

regulations 
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statement, commitment and 

implementation mentioned in the first 
and second paragraphs and retains 

said information properly. 

Article 9 "Benefits" in these Principles 
means any valuable things, 

including money, endowments, 

commissions, positions, services, 
preferential treatment or rebates of 

any type or in any name. Benefits 
received or given occasionally in 

accordance with accepted social 

customs and that do not adversely 
affect specific rights and 

obligations shall be excluded. 

The company shall engage in 
commercial activities in a fair and 

transparent manner based on the 

principle of ethical management. 
Prior to any commercial transactions, 

the company shall take into 
consideration the legality of their 

agents, suppliers, clients, or other 

trading counterparties and whether 
any of them are involved in unethical 

conduct, and shall avoid any dealings 

with persons so involved. 
When entering into contracts with 

their agents, suppliers, clients, or 
other trading counterparties, the 

company shall include in such 

contracts terms requiring compliance 
with ethical corporate management 

policy and that in the event the 

trading counterparties are involved in 
unethical conduct, the company may 

at any time terminate or rescind the 
contracts. 

Content 
revisement 

Article 10 "Unethical conduct " in these 

Principles means directly or 

indirectly offer, promise to offer, 
request or accept any improper 

benefits, nor commit unethical 
acts including breach of ethics, 

illegal acts, or breach of fiduciary 

duty ("unethical conduct") for 
purposes of acquiring or 

maintaining benefits. 

When conducting business, the 

company and the directors, managers, 

employees, mandataries, and 
substantial controllers, may not 

directly or indirectly offer, promise to 
offer, request, or accept any improper 

benefits in whatever form to or from 

clients, agents, contractors, suppliers, 
public servants, or other stakeholders. 

Content 

revisement 

Article 11 "Demand" in these Principles 
means request to be paid; person 

convicted of corruption when 

requesting to be paid; promise to 
offer is not the matter in this 

judgment. 

When directly or indirectly offering a 
donation to political parties or 

organizations or individuals 

participating in political activities, the 
company and the directors, managers, 

employees, mandataries, and 

substantial controllers, shall comply 
with the Political Donations Act and 

the own relevant internal operational 
procedures, and shall not make such 

donations in exchange for 

commercial gains or business 
advantages. 

Content 
revisement 

Article 12 "Bribery" in these Principles 

means directly or indirectly offer, 
promise to offer, request or accept 

any improper benefits including 

rebate, commission, facilitating 
payment and request, or accept 

When making or offering donations 

and sponsorship, the company and 
their directors, supervisors, 

managers, employees , mandataries, 

and substantial controllers shall 
comply with relevant laws and 

Content 

revisement 



23 

 

any improper benefits in whatever 

form to or from clients, agents, 
contractors, suppliers, public 

servants, or other stakeholders for 
purposes of acquiring or 

maintaining benefits. 

regulations and internal operational 

procedures, and shall not 
surreptitiously engage in bribery. 

Article 13 "Improper benefits" in these 

Principles means to meet personal 
desire in terms of any valuable 

things, including debt waived, 
lobby, and preferential treatment 

of any type or in any name. 

The company and their directors, 

supervisors, managers, employees, 
mandataries, and substantial 

controllers shall not directly or 
indirectly offer or accept any 

unreasonable presents, hospitality or 

other improper benefits to establish 
business relationship or influence 

commercial transactions. 

Content 

revisement 

Article 14 The company and the directors, 
supervisors, managers, 

employees, mandataries, and 

substantial controllers may not 
directly or indirectly offer, 

promise to offer, request, or 

accept any improper benefits in 
whatever form. 

The companies' employees shall 
not take advantage of their 

positions or influence in the 

clients, agents, contractors, 
suppliers, public servants, or other 

stakeholders to bribery or to 

obtain improper benefits for 
themselves, their family, friends, 

or any other person. 

The company and their directors, 
supervisors, managers, employees, 

mandataries, and substantial 

controllers shall observe applicable 
laws and regulations, the company's 

internal operational procedures, and 

contractual provisions concerning 
intellectual property, and may not 

use, disclose, dispose, or damage 
intellectual property or otherwise 

infringe intellectual property rights 

without the prior consent of the 
intellectual property rights holder. 

Content 
revisement 

Article 15 When engaging in commercial 
activities, directors, supervisors, 

managers, employees, and 

mandataries of the company or 
persons having substantial control 

over such companies shall not 
directly or indirectly offer, or 

accept any unreasonable presents 

or hospitality, or other improper 
benefits. 

Management shall conduct 

business in good faith and with 
the duties of due care. 

 

The company shall engage in 
business activities in accordance with 

applicable competition laws and 

regulations, and may not fix prices, 
make rigged bids, establish output 

restrictions or quotas, or share or 
divide markets by allocating 

customers, suppliers, territories, or 

lines of commerce. 

Content 
revisement 

Article 16 When directly or indirectly 
offering a donation to political 

parties or organizations or 
individuals participating in 

political activities, the company 

and their directors, supervisors, 
managers, employees, agents, and 

substantial controllers, shall not 

make such donations in exchange 
for business advantages, 

In the course of research and 
development, procurement, 

manufacture, provision, or sale of 
products and services, the company 

and the directors, managers, 

employees, mandataries, and 
substantial controllers shall observe 

applicable laws and regulations and 

international standards to ensure the 
transparency of information about, 

Content 
revisement 
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commercial gains or personal 

improper benefits. 

and safety of, the products and 

services. They shall also adopt and 
publish a policy on the protection of 

the rights and interests of consumers 
or other stakeholders, and carry out 

the policy in the operations, with a 

view to preventing the products and 
services from directly or indirectly 

damaging the rights and interests, 

health, and safety of consumers or 
other stakeholders. Where there are 

sufficient facts to determine that the 
company's products or services are 

likely to pose any hazard to the safety 

and health of consumers or other 
stakeholders, the company shall, in 

principle, recall those products or 

suspend the services immediately. 
Article 17 Political contributions by the 

company shall be made in 

compliance with the laws and 
regulations governing political 

contributions; account entries 

shall be made for all political 
contributions in accordance with 

applicable laws and regulations 
and relevant procedures for 

accounting treatment. The 

Political contributions shall be 
disclosed and a written record of 

that contribution shall be kept 

properly. 

 

The directors, managers, employees, 

mandataries, and substantial 

controllers of the company shall 
exercise the due care of good 

administrators to urge the company to 

prevent unethical conduct, always 
review the results of the preventive 

measures and continually make 
adjustments so as to ensure thorough 

implementation of its ethical 

corporate management policies.  
To achieve sound ethical corporate 

management, the company shall 

establish a dedicated unit that is 
under the board of directors and avail 

itself of adequate resources and staff 
itself with competent personnel, 

responsible for establishing and 

supervising the implementation of the 
ethical corporate management 

policies and prevention programs. 

The dedicated unit shall be in charge 
of the following matters, and shall 

report to the board of directors on a 
regular basis (at least once a year): 

1. Assisting in incorporating ethics 

and moral values into the company's 
business strategy and adopting 

appropriate prevention measures 
against corruption and malfeasance to 

ensure ethical management in 

compliance with the requirements of 
laws and regulations. 

2. Analyzing and assessing on a 

regular basis the risk of involvement 
in unethical conduct within the 

business scope, adopting accordingly 
programs to prevent unethical 

Content 

revisement 

and revised 
in 

accordance 

with laws 
and 

regulations 
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conduct, and setting out in each 

program the standard operating 
procedures and conduct guidelines 

with respect to the company's 
operations and business. 

3. Planning the internal organization, 

structure, and allocation of 
responsibilities and setting up 

check-and-balance mechanisms for 

mutual supervision of the business 
activities within the business scope 

which are possibly at a higher risk for 
unethical conduct. 

4. Promoting and coordinating 

awareness and educational activities 
with respect to ethics policy. 

5. Developing a whistle-blowing 

system and ensuring its operating 
effectiveness. 

6. Assisting the board of directors 
and management in auditing and 

assessing whether the prevention 

measures taken for the purpose of 
implementing ethical management 

are effectively operating, and 

preparing reports on the regular 
assessment of compliance with 

ethical management in operating 
procedures. 

Article 18 Charitable donations by the 

company and their directors, 

supervisors, managers, 
employees, and substantial 

controllers shall be given to a 
valid charitable institution and 

may not be a disguised form of 

bribery. Charitable donations shall 
be in accordance with the Article 

11, paragraph 4 of Income Tax 

Act. 

The companies and the directors, 

managers, employees, mandataries, 

and substantial controllers shall 
comply with laws and regulations 

and the prevention programs when 
conducting business. 

Content 

revisement 

Article 19 Charitable donations and 

contributions by the company 

shall be made in compliance with 
the Income Tax Act and other 

related laws and regulations; 

account entries shall be made for 
all charitable donations and file a 

report within a prescribed time 
limit. Charitable donations shall 

be disclosed and a written record 

of that contribution shall be kept 
properly. 

 

The company shall adopt policies for 

preventing conflicts of interest to 

identify, monitor, and manage risks 
possibly resulting from unethical 

conduct, and shall also offer 

appropriate means for directors, 
managers, and other stakeholders 

attending or present at board 
meetings to voluntarily explain 

whether the interests would 

potentially conflict with those of the 
company. 

When a proposal at a given board of 
directors meeting concerns the 

personal interest of, or the interest of 

the juristic person represented by, any 

Content 

revisement 
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of the directors, managers, and other 

stakeholders attending or present at 
board meetings of the company, the 

concerned person shall state the 
important aspects of the relationship 

of interest at the given board meeting. 

If his or her participation is likely to 
prejudice the interest of the company, 

the concerned person may not 

participate in discussion of or voting 
on the proposal and shall recuse 

himself or herself from the discussion 
or the voting, and may not exercise 

voting rights as proxy for another 

director. The directors shall practice 
self-discipline and must not support 

one another in improper dealings.  

The companies' directors, managers, 
employees, mandataries, and 

substantial controllers shall not take 
advantage of the positions or 

influence in the companies to obtain 

improper benefits for themselves, the 
spouses, parents, children or any 

other person. 

Article 20 Work-related conflicts of interests 
for the company’s directors, 

supervisors, and managers, shall 

be take action in accordance with 
the company’s ethical 

management policy and 

regulations governing procedure 
for Board of Directors Meetings 

 
 

The companies shall establish 
effective accounting systems and 

internal control systems for business 

activities possibly at a higher risk of 
being involved in an unethical 

conduct, not have under-the-table 

accounts or keep secret accounts, and 
conduct reviews regularly so as to 

ensure that the design and 
enforcement of the systems are 

showing results. 

The internal audit unit of the 
company shall, based on the results 

of assessment of the risk of 

involvement in unethical conduct, 
devise relevant audit plans including 

auditees, audit scope, audit items, 
audit frequency, etc., and examine 

accordingly the compliance with the 

prevention programs. The internal 
audit unit may engage a certified 

public accountant to carry out the 
audit, and may engage professionals 

to assist if necessary. 

The results of examination in the 
preceding paragraph shall be reported 

to senior management and the ethical 

management dedicated unit and put 
down in writing in the form of an 

audit report to be submitted to the 
board of directors. 

Revised in 
accordance 

with 

amendment 
in laws and 

regulations 
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Article 21 An employee of the company has 

a potential conflict of interest 
shall report to the supervisor; the 

supervisors shall appoint other 
unrelated employee to deal with 

based on the circumstance. 

The company shall establish 

operational procedures and guidelines 
in accordance with Article 6 hereof to 

guide directors, managers, 
employees, and substantial 

controllers on how to conduct 

business. The procedures and 
guidelines should at least contain the 

following matters: 

1. Standards for determining whether 
improper benefits have been offered 

or accepted. 
2. Procedures for offering legitimate 

political donations. 

3. Procedures and the standard rates 
for offering charitable donations or 

sponsorship. 

4. Rules for avoiding work-related 
conflicts of interests and how they 

should be reported and handled. 
5. Rules for keeping confidential 

trade secrets and sensitive business 

information obtained in the ordinary 
course of business. 

6. Regulations and procedures for 

dealing with suppliers, clients and 
business transaction counterparties 

suspected of unethical conduct. 
7. Handling procedures for violations 

of these Principles. 

8. Disciplinary measures on 
offenders. 

Content 

revisement 

Article 22 The company’s directors, 

supervisors, managers, or 
employees shall keep confidential 

trade secrets and sensitive 

business information obtained in 
the ordinary course of business in 

accordance with the company’s 

Ethical Corporate Management 
Best Practice Principles. 

The chairperson, general manager, or 

senior management of the company 
shall communicate the importance of 

corporate ethics to its directors, 

employees, and mandataries on a 
regular basis. 

The company shall periodically 

organize training and awareness 
programs for directors, managers, 

employees, mandataries, and 
substantial controllers and invite the 

companies' commercial transaction 

counterparties so they understand the 
companies' resolve to implement 

ethical corporate management, the 
related policies, prevention programs 

and the consequences of committing 

unethical conduct.  
The company shall apply the policies 

of ethical corporate management 

when creating its employee 
performance appraisal system and 

human resource policies to establish a 
clear and effective reward and 

Content 

revisement  
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discipline system. 
Article 23 Before developing a commercial 

relationship with another party, 

such as an agent, supplier, 

customer, or other counterparty in 
commercial dealings, the 

company shall evaluate the 

legality and ethical management 
policy of the party and ascertain 

whether the party has a record of 
involvement in unethical conduct. 

When entering into a contract 

with another party, the company 
shall make observance of the 

ethical management policy of the 

company part of the terms and 
conditions of the contract. 

When the counterparty or partner 
in company is found to have 

engaged in unethical conduct, the 

personnel shall immediately cease 
dealing or terminate the contract 

with the counterparty. 

 

The company shall adopt a concrete 
whistle-blowing system and 

scrupulously operate the system. The 

whistle-blowing system shall include 
at least the following: 

1. An independent mailbox or 

hotline, either internally established 
and publicly announced or provided 

by an independent external 
institution, to allow internal and 

external personnel of the company to 

submit reports. 
2. Dedicated personnel or unit 

appointed to handle the 

whistle-blowing system. Any tip 
involving a director or senior 

management shall be reported to the 
independent directors. Categories of 

reported misconduct shall be 

delineated and standard operating 
procedures for the investigation of 

each shall be adopted. 

3. Follow-up measures to be adopted 
depending on the severity of the 

circumstances after investigations of 
cases reported are completed. Where 

necessary, a case shall be reported to 

the competent authority or referred to 
the judicial authority. 

4. Documentation of case acceptance, 

investigation processes, investigation 
results, and relevant documents. 

5. Confidentiality of the identity of 
whistle-blowers and the content of 

reported cases, and an undertaking 

regarding anonymous reporting. 
6. Measures for protecting 

whistle-blowers from inappropriate 

disciplinary actions due to the 
histle-blowing. 

7. Whistle-blowing incentive 
measures. 

When material misconduct or 

likelihood of material impairment to 
the company comes to the awareness 

upon investigation, the dedicated 
personnel or unit handling the 

whistle-blowing system shall 

immediately prepare a report and 
notify the independent directors in 

written form. 

Revised in 
accordance 

with 

amendment 
in laws and 

regulations 

Article 24 The company shall periodically 
organize training and awareness 

programs for directors, 

supervisors, managers, 

The company shall adopt and publish 
a well-defined disciplinary and 

appeal system for handling violations 

of the ethical corporate management 

Content 
revisement 

and original 

article was 
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employees, mandataries, and 

substantial controllers and invite 
the companies' commercial 

transaction counterparties so they 
understand the companies' resolve 

to implement ethical corporate 

management, the related policies, 
prevention programs and the 

consequences of committing 

unethical conduct. 
 

rules, and shall make immediate 

disclosure on the company's internal 
website of the title and name of the 

violator, the date and details of the 
violation, and the actions taken in 

response. 

merged into 

Article 22 

Article 25 The company shall not have 

under-the-table accounts or keep 
secret accounts. 

The internal audit unit of the 

company shall examine 
accordingly the compliance with 

the prevention programs and 
report to the board of directors for 

any violations.  

The company shall collect 

quantitative data about the promotion 
of ethical management and 

continuously analyze and assess the 

effectiveness of the promotion of 
ethical management policy. The 

company shall also disclose the 
measures taken for implementing 

ethical corporate management, the 

status of implementation, the 
foregoing quantitative data, and the 

effectiveness of promotion on their 

company websites, annual reports, 
and prospectuses, and shall disclose 

their ethical corporate management 
best practice principles on the Market 

Observation Post System. 

Content 

revisement 
and original 

article was 

merged into 
Article 20 

Article 26 The company shall disclose its 

policy of ethical management on 
the company's websites, annual 

reports, and in other promotional 
materials, and shall make timely 

announcements the result of the 

implementing ethical corporate 
management. 

The company shall at all times 

monitor the development of relevant 
local and international regulations 

concerning ethical corporate 
management and encourage their 

directors, supervisors, managers, and 

employees to make suggestions, 
based on which the adopted ethical 

corporate management policies and 

measures taken will be reviewed and 
improved with a view to achieving 

better implementation of ethical 
management. 

Content 

revisement 

Article 27 The company shall adopt a 

concrete whistle-blowing system 

and keep confidentiality of the 
identity of whistle-blowers and 

the content of reported cases. The 
company shall establishment of a 

system for penalties and related 

disciplinary measures for the 
person violations of the ethical 

corporate management rules.  
If unintentional violation of 

ethical corporate management 

rules, follow-up measures to be 
adopted depending on the severity 

of the circumstances. 

The ethical corporate management 

best practice principles of the 

company shall be implemented after 
the board of directors grants the 

approval, and shall be reported at a 
shareholders' meeting. The same 

procedure shall be followed when the 

principles have been amended. 
The ethical corporate management 

best practice principles were 
established on June 15, 2012. 

The first amendment was made on 

December 16, 2019. 
The second amendment was made on 

March 09, 2020. 

Original 

article was 

merged into 
Article 23. 
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Article 28 The companies shall adopt a 

well-defined disciplinary for 
handling violations of the ethical 

corporate management rules and 
report the relevant facts to the 

prosecutorial authorities when 

such unethical conduct involves 
alleged illegality. If there has been 

resultant damage to the company, 

the company may claim as 
damages. 

deleted Original 

article was 
merged into 

Article 24 

Article 29 The company shall at all times 

monitor the development of 
relevant local and international 

regulations concerning ethical 

corporate management and 
encourage the directors, 

supervisors, managers, and 
employees to make suggestions, 

based on which the adopted 

ethical corporate management 
policies and measures taken will 

be reviewed and improved with a 

view to achieving better 
implementation of ethical 

management. 

deleted Original 

article was 
merged into 

Article 26 

Article 30 The ethical corporate management 
best practice principles of the 

company shall be implemented 

after the board of directors grants 
the approval, and shall be sent to 

the supervisors and reported at a 
shareholders' meeting. 

deleted Original 
article was 

merged into 

Article 27 
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    (Attachment 6) 
Comparison Table of the "Articles of Incorporation" of Brogent Technologies Inc. 

 before and after Revision 
Article Number Before Revision After Revision Description 

Article 1 The Company is constituted in 

accordance with the Company 
Act, and shall be known as 

Brogent Technologies Inc. 

The Company is constituted in 

accordance with the Company 
Act, and shall be known as 

Brogent Technologies Inc. 

Addition of 

English name to 
meet operational 

needs. 
Article 8 The Company's stocks shall be 

registered, and signed or sealed 

by at least three Directors. The 

stocks shall be issued following 
proper certification procedures 

in accordance with the law. 

According to Article 162-2 of 
the Company Act, stocks issued 

by the Company after the public 
offering are not required to be 

printed. The Company, 

however, should contact the 
securities depository and 

custodian institution for 

registration of the share 
certificates. 

The Company's stocks shall be 
registered, and affixed with 

signature or seal of the director 

representing a company. The 
stock shell be issued following 

certification by the bank which 

is competent to certify stock 
under the law, and are not 

required to be printed. The 
Company, however, should 

contact the securities 

depository and custodian 
institution for registration of 

the share certificates. 

Revised in 
accordance with 

amendment in 

laws and 
regulations. 

Article 8-1  The bought back shares to be 

transferred by the Company, 
employee stock option, 

restricted employee stock, and 

the new shares reserved for 
employees subscription in the 

Company’s share offering 
include employees of 

subsidiaries of the Company 

meeting certain specific 
qualifications and the Board or 

the person duly designated by 

the Board is authorized to 

decide such qualifications and 
allocation. 

Revised in 

accordance with 
amendment in 

laws and 

regulations. 

Article 9 The entries in the List of 

Shareholders shall not be altered 
within the period specified in 

Article 165 of the Company Act. 

The Company shall administer 
all stock-related operations in 

accordance with the Company 

act and the "Regulations 
Governing the Administration of 

Shareholder Services of Public 
Companies" promulgated by the 

competent authority. 

The entries in the List of 

Shareholders shall not be 
altered within the period 

specified in Article 165 of the 

Company Act. The Company 
shall administer all 

stock-related operations in 

accordance with the Company 
act and the "Regulations 

Governing the Handling of 
Stock Administration of 

Shareholder Services of Public 

Companies" promulgated by 
the competent authority. 

To comply with 

the name of 
regulations. 

Chapter 4 Directors and Supervisors Directors and Audit 

Committee. 

Revised in 

accordance with 
establishment of 
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audit committee. 

Article 14 The Company shall have five to 
seven Directors and one to three 

Supervisors, who are elected 

during shareholders' meetings 
from among persons of adequate 

capacity to each serve a term of 

three years. Their terms of 
service may be renewed if they 

are re-elected in the following 
election. The total amount of 

shares held by all Directors and 

Supervisors of the Company 
shall be determined in 

accordance with regulations of 

the competent authority 
responsible for securities. 

The aforementioned Directors 
shall consist of no less than two 

Independent Directors. A 

candidate nomination system 
shall be adopted in the election 

and the Independent Directors 

shall be elected by the 
shareholders meeting from the 

list of candidates. The guidelines 
for qualifications, shareholdings, 

restrictions on concurrent posts, 

nomination, election and any 
other matters to be complied 

with by the Independent 

Directors of the Company shall 
be prescribed by the relevant 

regulations of the competent 
authority in charge of securities. 

From year 2020, the Company 

shall have seven to nine 
Directors. The aforesaid Board 

of Directors must have at least 

three independent directors. The 
Board of Directors is authorized 

to determine the number of 
Directors.  

The Company may purchase 

liability insurance for the 
Directors and Supervisors 

during their term of office based 
on the compensation liabilities 

associated with their respective 

business accountabilities. The 
Board of Directors is authorized 

to determine the insurance 

coverage based on industry 
practices and standards. 

The Company shall have seven 
to nine Directors, who are 

elected during shareholders' 

meetings from among persons 
of adequate capacity to each 

serve a term of three years. 

Their terms of service may be 
renewed if they are re-elected 

in the following election. The 
total amount of shares held by 

all Directors of the Company 

shall be determined in 
accordance with regulations of 

the competent authority 

responsible for securities. 
The aforementioned Directors 

shall consist of three 
Independent Directors. A 

candidate nomination system 

shall be adopted in the election 
and the Independent Directors 

shall be elected by the 

shareholders meeting from the 
list of candidates. Method of 

nomination shall be governed 
by the Article 192-1 of the 

Company Act. 

The Company shall have the 
audit committee which shall be 

composed of all independent 

directors, consist of no less 
than three independent 

directors, one of whom shall 
be the convener. 

The Company may purchase 

liability insurance for the 
Directors during their term of 

office based on the 

compensation liabilities 
associated with their respective 

business accountabilities. The 
Board of Directors is 

authorized to determine the 

insurance coverage based on 
industry practices and 

standards. 

Revised in 
accordance with 

amendment in 

laws and 
regulations and 

establishment of 

an audit 
committee. 

Article 14-1 The Company's Directors and 

Supervisors are elected using the 

The Company's Directors are 

elected using the single 

Revised in 

accordance with 



44 

 

single cumulative voting 

method. Every share is vested 
with voting rights that is 

equivalent to the number of 
Directors and Supervisors to be 

elected. The votes can be 

concentrated on one candidate 
or distributed among several 

candidates. Candidates with the 

highest numbers of votes are 
elected Directors or Supervisors. 

cumulative voting method. 

Every share is vested with 
voting rights that is equivalent 

to the number of Directors to 
be elected. The votes can be 

concentrated on one candidate 

or distributed among several 
candidates. Candidates with 

the highest numbers of votes 

are elected Directors. 

establishment of 

an audit 
committee. 

Article 15 The Board of Directors shall be 

comprised of the Directors of 
the Company. The Board of 

Directors shall appoint one 

Chairperson of the Board during 
a board meeting with more than 

two-thirds of directors present, 
and with the approval of more 

than half of all attending 

Directors. The Chairperson shall 
represent the Company 

externally. 

The Board of Directors shall 

be comprised of the Directors 
of the Company. The chairman 

of the Board shall be elected 

by and among the directors by 
a majority of directors present 

at a meeting attended by more 
than two-thirds of directors. As 

necessary, a vice chairman 

may be elected by and among 
the directors in the same 

manner. The chairman of the 

Board shall represent the 
Company externally.  

Content 

revisement 

Article 16-1 Notices for Board of Directors 

meetings shall be distributed to 
the Directors and Supervisors at 

least seven days before the 

meeting. The purpose of the 
meeting shall be clearly stated in 

the notice. However, a Board of 
Directors meeting may be 

convened at any time in the 

event of an emergency. The 
notice for meetings may be 

communicated through written, 

fax, email, or other methods. 

Notices for Board of Directors 

meetings shall be distributed to 
the Directors at least seven 

days before the meeting. The 

purpose of the meeting shall be 
clearly stated in the notice. 

However, a Board of Directors 
meeting may be convened at 

any time in the event of an 

emergency. The notice for 
meetings may be 

communicated through 

written, fax, email, or other 
methods. 

Revised in 

accordance with 
establishment of 

an audit 

committee. 

Article 18 All Directors and Supervisors 

shall be entitled to remuneration 
for their execution of duties 

regardless of profits or losses. 

The Board of Directors is 
authorized to determine 

remuneration after considering 
their contribution to the 

Company and the industry's 

prevailing rates. 

All Directors shall be entitled 

to remuneration for their 
execution of duties regardless 

of profits or losses. The Board 

of Directors is authorized to 
determine remuneration after 

considering their contribution 
to the Company and the 

industry's prevailing rates. 

Revised in 

accordance with 
establishment of 

an audit 

committee. 

Article 20 The Company's accounting 

period begins from January 1 

and ends on December 31 of 
each year. At the end of each 

fiscal year, the Board of 

Directors of the Company shall, 
in accordance with relevant laws 

The Company's accounting 

period begins from January 1 

and ends on December 31 of 
each year. At the end of each 

fiscal year, the Board of 

Directors of the Company 
shall, in accordance with 

Revised in 

accordance with 

establishment of 
an audit 

committee and 

Content 
revisement 
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and regulations, prepare and 

submit (1) a Business Report (2) 
Financial Statements (3) 

Proposals on distribution of 
earnings or compensation of 

deficits, etc. to the Supervisors 

for auditing at least thirty days 
before the annual shareholders' 

meeting, during which the 

reports/statements are submitted 
for ratification. 

relevant laws and regulations, 

prepare and submit (1) a 
Business Report (2) Financial 

Statements (3) Proposals on 
distribution of earnings or 

compensation of deficits, etc. 

to the shareholders at the 
ordinary meeting of 

shareholders for their 

acceptance in accordance with 
the legal procedures. 

Article 21 In the event the Company makes 

a profit during the fiscal year, it 
shall set aside five (5) to fifteen 

(15) percent of the profits for 

employee remuneration. The 
remuneration for Directors and 

Supervisors shall be no higher 
than two percent. However, 

priority shall be given to funds 

reserved for compensation of the 
Company’s cumulative losses, if 

any.The employee remuneration 

specified in the preceding 
paragraph may be distributed in 

shares or cash and the recipients 
may include employees of 

subordinate companies meeting 

certain criteria, which the Board 
of Directors shall be authorized 

to determine at its discretion. 

In the event the Company 

makes a profit during the fiscal 
year, it shall set aside five (5) 

to fifteen (15) percent of the 

profits for employee 
remuneration. The 

remuneration for Directors 
shall be no higher than two 

percent. However, priority 

shall be given to funds 
reserved for compensation of 

the Company’s cumulative 

losses, if any. The employee 
remuneration specified in the 

preceding paragraph may be 
distributed by 

parent-subsidiary mutually in 

shares or cash and the 
recipients may include 

employees of subordinate 

companies or controlling 
companies meeting certain 

criteria and allocation method, 
which the Board of Directors 

shall be authorized to 

determine at its discretion. 
Before establishment of an 

audit committee, distribution 

ratio of remuneration of 
supervisors is based on 

preceding paragraph. 

Revised in 

accordance with 
establishment of 

an audit 

committee. 

Article 25 The Articles of Incorporation 
were established on October 22, 

2001. 

Omitted. 
The eighteenth amendment was 

made on May 29, 2018. 
The nineteenth amendment was 

made on May 29, 2019. 

The Articles of Incorporation 

were established on October 
22, 2001. 

Omitted. 

The nineteenth amendment 
was made on May 29, 2019. 

The twentieth amendment was 

made on May 28, 2020. 

Addition of 
amendment 
date and 
sequence. 
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(Attachment 7) 
Comparison Table of the " Rules of Procedure for Shareholders Meetings" of Brogent 

Technologies Inc. before and after Revision 
Article Number Before Revision After Revision Description 

Article 3 Unless otherwise provided by 

law or regulation, the 

Company's shareholders 
meetings shall be convened by 

the Board of Directors. 

The Company shall prepare 
electronic versions of the 

shareholders meeting notice and 
proxy forms, and the origins of 

and explanatory materials 

relating to all proposals, 
including proposals for 

ratification, matters for 
deliberation, or the election or 

dismissal of Directors or 

Supervisors, and upload them to 
the Market Observation Post 

System (MOPS) at least 30 days 

before the date of an annual 
shareholders meeting or at least 

15 days before the date of an 
extraordinary shareholders 

meeting. The Company shall 

prepare electronic versions of 
the shareholders meeting agenda 

and supplemental meeting 

materials and upload them to the 
MOPS at least 21 days before 

the date of the annual 
shareholders meeting or at least 

15 days before the date of the 

extraordinary shareholders 
meeting. In addition, at least 15 

days before the date of the 

shareholders meeting, the 
Company shall also have 

prepared the shareholders 
meeting agenda and 

supplemental meeting materials 

and made them available for 
review by shareholders at any 

time. The meeting agenda and 

supplemental materials shall 
also be displayed at the 

Company and the professional 
shareholder services agent 

designated thereby as well as 

being distributed on-site at the 
meeting place. The reasons for 

convening a shareholders 

meeting shall be specified in the 

Unless otherwise provided by 

law or regulation, the 

Company's shareholders 
meetings shall be convened by 

the Board of Directors. 

The Company shall prepare 
electronic versions of the 

shareholders meeting notice and 
proxy forms, and the origins of 

and explanatory materials 

relating to all proposals, 
including proposals for 

ratification, matters for 
deliberation, or the election or 

dismissal of Directors and 

upload them to the Market 
Observation Post System 

(MOPS) at least 30 days before 

the date of an annual 
shareholders meeting or at least 

15 days before the date of an 
extraordinary shareholders 

meeting. The Company shall 

prepare electronic versions of 
the shareholders meeting agenda 

and supplemental meeting 

materials and upload them to the 
MOPS at least 21 days before 

the date of the annual 
shareholders meeting or at least 

15 days before the date of the 

extraordinary shareholders 
meeting. In addition, at least 15 

days before the date of the 

shareholders meeting, the 
Company shall also have 

prepared the shareholders 
meeting agenda and 

supplemental meeting materials 

and made them available for 
review by shareholders at any 

time. The meeting agenda and 

supplemental materials shall 
also be displayed at the 

Company and the professional 
shareholder services agent 

designated thereby as well as 

being distributed on-site at the 
meeting place. The reasons for 

convening a shareholders 

meeting shall be specified in the 

Revised in 

accordance with 

amendment in 
laws and 

regulations and 

establishment of 
an audit 

committee. 
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meeting notice and public 

announcement. With the consent 
of the addressee, the meeting 

notice may be given in 
electronic form. 

 Election or dismissal of 

Directors or Supervisors, 
amendments to the Articles of 

Incorporation, the dissolution, 

merger, or demerger of the 
Company, or any matter under 

Article 185, Paragraph 1 of the 
Company Act, and Articles 26-1 

and 43-6 of the Securities and 

Exchange Act shall be set out in 
the notice of the reasons for 

convening the shareholders 

meeting. None of the above 
matters may be raised through 

an extempore motion. 
Shareholder(s) holding one 

percent (1%) or more of the total 

number of outstanding shares of 
the Company may submit a 

written proposal for discussion 

at an annual shareholders' 
meeting. Such proposals, 

however, are limited to one item 
only, and no proposal containing 

more than one item will be 

included in the meeting agenda. 
In addition, when the 

circumstances of any 

Subparagraph of Article 172-1, 
Paragraph 4 of the Company Act 

apply to a proposal submitted by 
a shareholder, the Board of 

Directors may exclude it from 

the agenda. 
Prior to the book closure date 

before a regular shareholders 

meeting is held, the Company 
shall publicly announce that it 

will receive shareholder 
proposals, and the location and 

time period for their submission; 

the period for submission of 
shareholder proposals may not 

be less than 10 days. 
Shareholder-submitted 

proposals are 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 

meeting notice and public 

announcement. With the consent 
of the addressee, the meeting 

notice may be given in 
electronic form. Matters 

pertaining to election or 

discharge of directors, alteration 
of the Articles of Incorporation, 

reduction of capital, application 

for the approval of ceasing its 
status as a public company, 

approval of competing with the 
company by directors, surplus 

profit distributed in the form of 

new shares, reserve distributed 
in the form of new shares, 

dissolution, merger, spin-off , or 

any matters as set forth in 
Paragraph I, Article 185 hereof 

shall be itemized in the causes 
or subjects to be described and 

the essential contents shall be 

explained in the notice to 
convene a meeting of 

shareholders, and shall not be 

brought up as extemporary 
motions; the essential contents 

may be posted on the website 
designated by the competent 

authority in charge of securities 

affairs or the company, and such 
website shall be indicated in the 

above notice. All directors of a 

company are re-elected and its 
start date is defined in the notice 

of reasons for the shareholders 
meeting and shall not be brought 

up again as extemporary 

motions or in any matters after 
re-election. Shareholder(s) 

holding one percent (1%) or 

more of the total number of 
outstanding shares of the 

Company may submit a written 
proposal for discussion at an 

annual shareholders' meeting. 

Such proposals, however, are 
limited to one item only, and no 

proposal containing more than 
one item will be included in the 

meeting agenda; however, a 

shareholder proposal proposed 
for urging a company to 

promote public interests or 

fulfill its social responsibilities 
may still be included in the list 
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person or by proxy at the annual 

shareholders meeting and take 
part in 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. At the 

shareholders meeting the Board 

of Directors shall explain the 
reasons for exclusion of any 

shareholder proposals not 

included in the agenda. 

of proposals to be discussed at a 

regular meeting of shareholders 
by the board of directors. In 

addition, when the 
circumstances of any 

Subparagraph of Article 172-1, 

Paragraph 4 of the Company Act 
apply to a proposal submitted by 

a shareholder, the Board of 

Directors may exclude it from 
the agenda. 

Prior to the book closure date 
before a regular shareholders 

meeting is held, the Company 

shall publicly announce that it 
will receive shareholder 

proposals in writing or by way 

of electronic transmission, and 
the location and time period for 

their submission; the period for 
submission of shareholder 

proposals may not be less than 

10 days. Shareholder-submitted 
proposals are 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 

shareholders meeting and take 
part in 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. At the 
shareholders meeting the Board 

of Directors shall explain the 
reasons for exclusion of any 

shareholder proposals not 

included in the agenda. 
Article 6 The Company shall specify in 

its shareholders meeting notices 

the time during which 
shareholder attendance 

registrations will be accepted, 

the place to register for 
attendance, and other matters of 

attention. 
The time during which 

The Company shall specify in its 

shareholders meeting notices the 

time during which shareholder 
attendance registrations will be 

accepted, the place to register 

for attendance, and other matters 
of attention. 

The time during which 
shareholder attendance 

Revised in 

accordance with 

establishment of 
audit committee. 
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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 shall be 
assigned to handle the 

registrations. 
Shareholders and their proxies 

(collectively, "shareholders") 

shall attend shareholders 
meetings upon presentation of 

attendance passes, registration 

cards, or other proof of 
attendance. Solicitors soliciting 

proxy forms shall also bring 
personal identification 

documents for verification. 

The Company shall furnish the 
attending shareholders with an 

attendance book to sign, or 

attending shareholders may hand 
in a registration card in lieu of 

signing in. 
The Company shall furnish 

attending shareholders with the 

proceedings manual, annual 
report, attendance pass, 

speaker's slips, voting slips, and 

other meeting materials. Where 
there is an election of Directors 

or Supervisors, pre-printed 
ballots shall also be furnished. 

When the government or a 

juristic person is a shareholder, 
it may be represented by more 

than one representative at a 

shareholders meeting. When a 
juristic person is appointed to 

attend as proxy, it may designate 
only one person to represent it in 

the meeting. 

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 shall be 

assigned to handle the 
registrations. 

Shareholders and their proxies 
(collectively, "shareholders") 

shall attend shareholders 

meetings upon presentation of 
attendance passes, registration 

cards, or other proof of 

attendance. Solicitors soliciting 
proxy forms shall also bring 

personal identification 
documents for verification. 

The Company shall furnish the 

attending shareholders with an 
attendance book to sign, or 

attending shareholders may hand 

in a registration card in lieu of 
signing in. 

The Company shall furnish 
attending shareholders with the 

proceedings manual, annual 

report, attendance pass, 
speaker's slips, voting slips, and 

other meeting materials. Where 

there is an election of  
directors , pre-printed ballots 

shall also be furnished. 
When the government or a 

juristic person is a shareholder, 

it may be represented by more 
than one representative at a 

shareholders meeting. When a 

juristic person is appointed to 
attend as proxy, it may designate 

only one person to represent it in 
the meeting. 

Article 10 If a shareholders meeting is 
convened by the Board of 

Directors, the meeting agenda 

shall be set by the Board of 
Directors. The meeting shall 

proceed in the order set by the 

agenda, which may not be 
changed without a resolution of 

the shareholders meeting. 
The provisions of the preceding 

If a shareholders meeting is 
convened by the Board of 

Directors, the meeting agenda 

shall be set by the Board of 
Directors. With regard to the 

voting procedure of resolution 

of each proposal (including 
extempore motions), it shall be 

pass the resolution on a one 
agenda by one agenda basis. The 

Revised in 
accordance with 

amendment in 

laws and 
regulations 
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paragraph apply mutatis 

mutandis to a shareholders 
meeting convened by a party 

with the power to convene that 
is not the Board of Directors. 

The chair may not declare the 

meeting adjourned prior to 
completion of deliberation on 

the meeting agenda of the 

preceding two paragraphs 
(including extempore motions), 

except by a resolution of 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, 

and then 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 and call 
for a vote. 

meeting shall proceed in the 

order set by the agenda, which 
may not be changed without a 

resolution of the shareholders 
meeting. The provisions of the 

preceding paragraph apply 

mutatis mutandis to a 
shareholders meeting convened 

by a party with the power to 

convene that is not the Board of 
Directors. The chair may not 

declare the meeting adjourned 
prior to completion of 

deliberation on the meeting 

agenda of the preceding two 
paragraphs (including 

extempore motions), except by a 

resolution of 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, 

and then 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 and arrange sufficient and 
appropriate time for voting. 

Article 13 Shareholders 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 may 

allow the shareholders to 
exercise voting rights by 

correspondence or electronic 
means (in accordance with the 

Shareholders 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 may allow the 

shareholders to exercise voting 
rights by correspondence or 

electronic means. When voting 
rights are exercised by 

Revised in 

accordance with 
amendment in 

laws and 
regulations 
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provisions of Article 177-1, 

Paragraph 1 of the Company Act 
regarding companies that shall 

adopt electronic voting: When 
the Company holds a 

shareholder 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 exercising voting 

rights by correspondence or 

electronic means will be deemed 
to have attended the meeting in 

person, but to have waived 
his/her 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 

preceding paragraph shall 

deliver a written declaration of 
intent to the Company at least 2 

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, at least 2 
days before the date of the 

correspondence or electronic 

means, the method of exercise 
shall be specified in the 

shareholders meeting notice. A 
shareholder exercising voting 

rights by correspondence or 

electronic means will be deemed 
to have attended the meeting in 

person, but to have waived 

his/her 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 

preceding paragraph shall 

deliver a written declaration of 
intent to the Company at least 2 

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, at least 2 
days before the date of the 

shareholders meeting. If the 

notice of retraction is submitted 
after that time, the voting rights 

already exercised by 
correspondence or electronic 

means shall prevail. When a 

shareholder has exercised voting 
rights both by correspondence or 

electronic means and by 

appointing a proxy to attend a 
shareholders meeting, the voting 
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shareholders meeting. If the 

notice of retraction is submitted 
after that time, the voting rights 

already exercised by 
correspondence or electronic 

means shall prevail. When a 

shareholder has exercised voting 
rights both by correspondence or 

electronic means and by 

appointing a proxy to attend a 
shareholders meeting, the voting 

rights exercised by the proxy in 
the meeting shall prevail. 

Except as otherwise provided in 

the Company Act and in the 
Company's Articles of 

Incorporation, the resolution of a 

proposal shall require an 
affirmative majority of the 

voting rights represented by 
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. 

A proposal shall be deemed as 
passed after the chair has 

inquired all attending 

shareholders and no 
shareholders have voiced an 

objection. The results shall have 

the same validity as voting. If 
there are any objections, a vote 

shall be called in accordance 
with regulations in the preceding 

paragraph for the decision. With 

the exception of proposals listed 
on the agenda, other proposals 

submitted by shareholders or the 

amended or alternative versions 
of the original proposal shall 

require endorsement of other 
shareholders. The shares 

represented by the person 

submitting the proposal and the 
shareholders that endorsed the 

proposal is required to exceed 
one percent (1%) of all voting 

rights of issued shares. In case 

there are any amendments or 
alternative solutions for the 

same proposal, the chair shall 

combine these 
amendments/alternative 

rights exercised by the proxy in 

the meeting shall prevail. 
Except as otherwise provided in 

the Company Act and in the 
Company's Articles of 

Incorporation, the resolution of a 

proposal shall require an 
affirmative majority of the 

voting rights represented by 

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. 

With the exception of proposals 

listed on the agenda, other 
proposals submitted by 

shareholders or the amended or 
alternative versions of the 

original proposal shall require 

endorsement of other 
shareholders. The shares 

represented by the person 

submitting the proposal and the 
shareholders that endorsed the 

proposal is required to exceed 
one percent (1%) of all voting 

rights of issued shares. In case 

there are any amendments or 
alternative solutions for the 

same proposal, the chair shall 

combine these 
amendments/alternative 

solutions with the original 
proposal and decide their 

priority for voting. In case one 

of these cases has already been 
resolved, the other cases shall be 

considered rejected. No further 

voting shall be required. The 
chair shall appoint personnel to 

monitor or count the votes. The 
individuals monitoring the 

votes, however, shall be the 

shareholders of the Company. 
Vote counting for shareholders 

meeting proposals or elections 
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 
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solutions with the original 

proposal and decide their 
priority for voting. In case one 

of these cases has already been 
resolved, the other cases shall be 

considered rejected. No further 

voting shall be required. The 
chair shall appoint personnel to 

monitor or count the votes. The 

individuals monitoring the 
votes, however, shall be the 

shareholders of the Company. 
Vote counting for shareholders 

meeting proposals or elections 

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 a record made of 
the vote. 

announced on-site at the 

meeting, and a record made of 
the vote. 

Article 14 The election of Directors or 

Supervisors 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 
Supervisors and the numbers of 

votes with which they were 

elected. The ballots for the 
election referred to in the 

preceding paragraph shall be 

sealed with the signatures of the 
monitoring personnel and kept 

in proper custody for at least 1 
year. However, if a shareholder 

makes a litigious claim against 

the Company according to 
Article 189 of the Company Act, 

the abovementioned documents 
must be retained until the end of 

the litigation. 

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 numbers of 
votes with which they were 

elected. The ballots for the 

election referred to in the 
preceding paragraph shall be 

sealed with the signatures of the 

monitoring personnel and kept 
in proper custody for at least 1 

year. However, if a shareholder 
makes a litigious claim against 

the Company according to 

Article 189 of the Company Act, 
the abovementioned documents 

must be retained until the end of 
the litigation. 

Revised in 

accordance with 
establishment of 

an audit 

Committee. 

Article 15 Matters relating to the 

resolutions of 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 

Matters relating to the 

resolutions of 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 

Revised in 

accordance with 
establishment of 

an audit 
committee. 
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to each shareholder within 20 

days after the conclusion of the 
meeting. The meeting minutes 

may be produced and distributed 
in electronic form. The 

Company may distribute the 

meeting minutes of the 
preceding paragraph by means 

of a public announcement made 

through the MOPS. The meeting 
minutes shall accurately record 

the year, month, day, and place 
of the meeting, the chair's full 

name, the methods by which 

resolutions were adopted, and a 
summary of the deliberations 

and their results, and shall be 

retained for the duration of the 
existence of the Company. 

A proposal passed via the 
resolution method in the 

preceding paragraph shall be 

recorded as "passed 
unanimously after the chair 

inquires the all shareholders in 

attendance" after the chair has 
inquired all attending 

shareholders and no 
shareholders have voiced an 

objection; however, if a 

shareholder voiced an objection 
to the proposal, the method of 

voting, the approval voting 

rights, and the voting rights ratio 
shall be recorded. 

shareholder within 20 days after 

the conclusion of the meeting. 
The meeting minutes may be 

produced and distributed in 
electronic form. The Company 

may distribute the meeting 

minutes of the preceding 
paragraph by means of a public 

announcement made through the 

MOPS. The meeting minutes 
shall accurately record the year, 

month, day, and place of the 
meeting, the chair's full name, 

the methods by which 

resolutions were adopted, and a 
summary of the deliberations 

and their voting results. When 

there is an election of directors 
and audit committee, the each 

candidate votes shall be 
disclosed. The meeting minutes 

and each candidate votes shall 

be retained for the duration of 
the existence of the Company. 

A proposal passed via the 

resolution method in the 
preceding paragraph shall be 

recorded as "passed 
unanimously after the chair 

inquires the all shareholders in 

attendance" after the chair has 
inquired all attending 

shareholders and no 

shareholders have voiced an 
objection; however, if a 

shareholder voiced an objection 
to the proposal, the method of 

voting, the approval voting 

rights, and the voting rights ratio 
shall be recorded. 
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(Attachment 8) 
Comparison Table of the "Procedures for Election of Directors and Supervisors" of 

Brogent Technologies Inc. before and after Revision 
Article Number Before Revision After Revision Description 

Title Procedures for Election of 

Directors and Supervisors. 

Procedures for Election of 

Directors. 

Revised in 

accordance with 
establishment of 

audit committee. 

Article 1 To ensure a just, fair, and open 
election of directors and 

supervisors, the Procedures are 

adopted pursuant to Articles 21 
and 41 of the Corporate 

Governance Best-Practice 
Principles for TWSE/GTSM 

Listed Companies. 

To ensure a just, fair, and open 
election of directors, the 

Procedures are adopted 

pursuant to Articles 21 and 41 
of the Corporate Governance 

Best-Practice Principles for 
TWSE/GTSM Listed 

Companies. 

Revised in 
accordance with 

establishment of 

audit committee. 

Article 2 Except as otherwise provided 

by law and regulation or by the 
Company’s articles of 

incorporation, elections of 
directors and supervisors shall 

be conducted in accordance 

with these Procedures. 

Except as otherwise provided 

by law and regulation or by the 
Company's articles of 

incorporation, elections of 
directors shall be conducted in 

accordance with these 

Procedures. 

Revised in 

accordance with 
establishment of 

audit committee. 

Article 4 Supervisors of the Company 

shall meet the following 

qualifications: 
1. Integrity and a practical 

attitude. 

2. Impartial judgment. 
3. Professional knowledge. 

4. Broad experience. 
5. Ability to read financial 

statements. In addition to the 

requirements of the preceding 
paragraph, at least one among 

the supervisors of the Company 

must be an accounting or 
finance professional. 

Appointments of supervisors 
shall be made with reference to 

the provisions on independence 

contained in the Regulations 
Governing Appointment of 

Independent Directors and 

Compliance Matters for Public 
Companies, in order to select 

appropriate supervisors to help 
strengthen the Company's risk 

management and control of 

finance and operations. At least 
one supervisor position must be 

held by a person having neither 

a spousal relationship nor a 
relationship within the second 

deleted Revised in 

accordance with 

establishment of 
audit committee. 
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degree of kinship with any 

other supervisor or with any 
director. 

A supervisor may not serve 
concurrently as the director, 

managerial officer, or any other 

employee of the Company, and 
must be domiciled in the 

Republic of China to be able to 

promptly fulfill the functions of 
supervisor. 

Article 6 When the number of directors 

falls below five due to the 
dismissal of a director for any 

reason, the Company shall hold 

a by-election to fill the vacancy 
at its next shareholders 

meeting. When the number of 
directors falls short by one third 

of the total number prescribed 

in the Company’s articles of 
incorporation, the Company 

shall call a special shareholders 

meeting within 60 days from 
the date of occurrence to hold a 

by-election to fill the vacancies. 
When the number of 

independent directors falls 

below that required under the 
proviso of Article 14-2, 

paragraph 1 of the Securities 

and Exchange Act, or the 
related provisions of the 

Taiwan Stock Exchange 
Corporation rules governing the 

review of listings, or 

subparagraph 8 of the Standards 
for Determining Unsuitability 

for GTSM Listing under Article 

10, Paragraph 1 of the GreTai 
Securities Market Rules 

Governing the Review of 
Securities for Trading on the 

GTSM, a by-election shall be 

held at the next shareholders 
meeting to fill the vacancy. 

When the independent directors 
are dismissed en masse, a 

special shareholders meeting 

shall be called within 60 days 
from the date of occurrence to 

hold a by-election to fill the 

vacancies. 
When the number of 

supervisors falls below that 
prescribed in the Company’s 

When the number of directors 

falls below five due to the 
dismissal of a director for any 

reason, the Company shall hold 

a by-election to fill the vacancy 
at its next shareholders 

meeting. When the number of 
directors falls short by one third 

of the total number prescribed 

in the Company’s articles of 
incorporation, the Company 

shall call a special shareholders 

meeting within 60 days from 
the date of occurrence to hold a 

by-election to fill the vacancies. 
When the number of 

independent directors falls 

below that required under the 
proviso of Article 14-2, 

paragraph 1 of the Securities 

and Exchange Act, or the 
related provisions of the 

Taiwan Stock Exchange 
Corporation rules governing the 

review of listings, or 

subparagraph 8 of the Standards 
for Determining Unsuitability 

for GTSM Listing under Article 

10, Paragraph 1 of the GreTai 
Securities Market Rules 

Governing the Review of 
Securities for Trading on the 

GTSM, a by-election shall be 

held at the next shareholders 
meeting to fill the vacancy. 

When the independent directors 
are dismissed en masse, a 

special shareholders meeting 

shall be called within 60 days 
from the date of occurrence to 

hold a by-election to fill the 

vacancies. 

Revised in 

accordance with 
establishment of 

audit committee. 
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articles of incorporation due to 

the dismissal of a supervisor for 
any reason, a by-election to fill 

the vacancy should ideally be 
held at the next shareholders 

meeting. When the supervisors 

are dismissed en masse, a 
special shareholders meeting 

shall be called within 60 days 

from the date of occurrence to 
hold a by-election to fill the 

vacancies. 
Article 7 The cumulative voting method 

shall be used for election of the 

directors and supervisors at the 

Company. Each share will have 
voting rights in number equal to 

the directors or supervisors to 
be elected, and may be cast for 

a single candidate or split 

among multiple candidates. 

The cumulative voting method 
shall be used for election of the 

directors at the Compony. Each 

share will have voting rights in 
number equal to the directors to 

be elected, and may be cast for 
a single candidate or split 

among multiple candidates. 

Revised in 
accordance with 

establishment of 

audit committee. 

Article 8 The board of directors shall 
prepare separate ballots for 

directors and supervisors in 
numbers corresponding to the 

directors or supervisors to be 

elected. The number of voting 
rights associated with each 

ballot shall be specified on the 

ballots, which shall then be 
distributed to the attending 

shareholders at the shareholders 
meeting. Attendance card 

numbers printed on the ballots 

may be used instead of 
recording the names of voting 

shareholders. 

The board of directors shall 
prepare separate ballots for 

directors in numbers 
corresponding to the directors 

to be elected. The number of 

voting rights associated with 
each ballot shall be specified on 

the ballots, which shall then be 

distributed to the attending 
shareholders at the shareholders 

meeting. Attendance card 
numbers printed on the ballots 

may be used instead of 

recording the names of voting 
shareholders. 

Revised in 
accordance with 

establishment of 
audit committee. 

Article 9 The number of directors and 
supervisors will be as specified 

in the Company's articles of 

incorporation, with voting 
rights separately calculated for 

independent and 

non-independent director 
positions. Those receiving 

ballots representing the highest 
numbers of voting rights will be 

elected sequentially according 

to their respective numbers of 
votes. When two or more 

persons receive the same 
number of votes, thus 

exceeding the specified number 

of positions, they shall draw 
lots to determine the winner, 

with the chair drawing lots on 

The number of directors will be 
as specified in the Company's 

articles of incorporation, with 

voting rights separately 
calculated for independent and 

non-independent director 

positions. Those receiving 
ballots representing the highest 

numbers of voting rights will be 
elected sequentially according 

to their respective numbers of 

votes. When two or more 
persons receive the same 

number of votes, thus 
exceeding the specified number 

of positions, they shall draw 

lots to determine the winner, 
with the chair drawing lots on 

behalf of any person not in 

Revised in 
accordance with 

establishment of 

audit committee. 
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behalf of any person not in 

attendance. 

attendance. 

Article 13 The voting rights shall be 

calculated on site immediately 

after the end of the poll, and the 
results of the calculation, 

including the list of persons 

elected as directors or 
supervisors shall be announced 

by the chair on the site. 

The voting rights shall be 

calculated on site immediately 

after the end of the poll, and the 
results of the calculation, 

including the list of persons 

elected as directors shall be 
announced by the chair on the 

site. 

Revised in 

accordance with 

establishment of 
audit committee. 

Article 14 The board of directors of the 
Company shall issue 

notifications to the persons 

elected as directors or 
supervisors. 

The board of directors of the 
Company shall issue 

notifications to the persons 

elected as directors. 

Revised in 
accordance with 

establishment of 

audit committee. 
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(Attachment 9) 
Comparison Table of the "Procedures for the Acquisition or Disposal of Asset" of Brogent 

Technologies Inc. before and after Revision 
Article Number Before Revision After Revision Description 
Article 7 Assessment and Operating 

Procedures 
1) Price determination and 

supporting reference materials 

Omitted 
2) Investment Amount and 

Authorization Level 
Omitted 

(8) The Company's acquisition 

or disposal of assets shall 
require the approval of the 

Board of Directors in 

accordance with the Procedures 
or other legal requirements. If a 

Director expresses objection and 
records or written statements are 

available, the Company shall 

submit information regarding 
the Director's objection to the 

respective Supervisors. In 

addition, the opinions of 
Independent Directors shall be 

taken into full consideration in 
discussions at the Board of 

Directors meeting on the 

transaction for the acquisition or 
disposal of assets in accordance 

with regulations. Their approval 

or objection and reasons shall be 
listed in the meeting minutes. 

Omitted 

Assessment and Operating 

Procedures 
1) Price determination and 

supporting reference materials 

Omitted 
2) Investment Amount and 

Authorization Level 
Omitted 

(8) The Company's acquisition 

or disposal of assets shall 
require the approval of the 

Board of Directors in 

accordance with the Procedures 
or other legal requirements. If a 

Director expresses objection and 
records or written statements are 

available, the Company shall 

submit information regarding 
the Director's objection to the 

audit committee. In addition, the 

opinions of Independent 
Directors shall be taken into full 

consideration in discussions at 
the Board of Directors meeting 

on the transaction for the 

acquisition or disposal of assets 
in accordance with regulations. 

Their approval or objection and 

reasons shall be listed in the 
meeting minutes. 

Omitted 

Revised in 

accordance 
with 

establishment 

of an audit 
committee. 

Article 8 

 
Related Party Transaction 
Processing Procedures 

1)When the Company engages 

in any acquisition or disposal of 
assets from or to a related party, 

in addition to ensuring that the 
real estate processing procedures 

specified in Article 7 are 

adopted, related resolution 
procedures specified below shall 

moreover be complied with and 

the reasonableness of the 
transaction terms by appraised; 

if the transaction amount 
reaches 10 percent or more of 

the Company's total assets, the 

Company shall also obtain an 
appraisal report from a 

professional appraiser or a 
CPA's opinion in compliance 

Related Party Transaction 
Processing Procedures 

1)When the Company engages 

in any acquisition or disposal of 
assets from or to a related party, 

in addition to ensuring that the 
real estate processing procedures 

specified in Article 7 are 

adopted, related resolution 
procedures specified below shall 

moreover be complied with and 

the reasonableness of the 
transaction terms by appraised; 

if the transaction amount 
reaches 10 percent or more of 

the Company's total assets, the 

Company shall also obtain an 
appraisal report from a 

professional appraiser or a 
CPA's opinion in compliance 

Revised in 
accordance 

with 

establishment 
of an audit 

committee. 
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with the provisions of the 

preceding Section. The 
"transaction amount" in the 

preceding paragraph shall be 
calculated in accordance with 

the provisions stipulated in 

Article 7-1. In addition, when 
determining whether the 

transaction target is a related 

party, in addition to noting its 
legal status, the actual relations 

shall also be taken into 
consideration. 

2) Assessment and Operating 

Procedures 
When the Company acquires or 

disposes of real estate from or to 

a related party, or acquires or 
disposes of assets other than real 

estate from or to a related party 
and the transaction amount 

reaches 20 percent or more of 

the Company’s paid-in capital, 
10 percent or more of the 

Company's total assets, or 

NT$300 million or more, the 
Company may not proceed to 

enter into a transaction contract 
or make a payment until the 

following matters have been 

approved by the Board of 
Directors and ratified by the 

Supervisors: 

(1) The purpose, necessity and 
anticipated benefit of the 

acquisition or disposal of assets. 
(2) The reason for choosing the 

related party as a trading 

counterparty. 
(3) With respect to the 

acquisition of real estate from a 

related party, information 
regarding appraisal of the 

reasonableness of the 
preliminary transaction terms in 

accordance with Subparagraphs 

(1) and (4) of Paragraph 3 of this 
Article. 

(4) The date and price at which 
the related party originally 

acquired the real estate, the 

original trading counterparty, 
and that trading counterparty's 

relationship to the Company and 

the related party. 
(5) Monthly cash flow forecasts 

with the provisions of the 

preceding Section. The 
"transaction amount" in the 

preceding paragraph shall be 
calculated in accordance with 

the provisions stipulated in 

Article 7-1. In addition, when 
determining whether the 

transaction target is a related 

party, in addition to noting its 
legal status, the actual relations 

shall also be taken into 
consideration. 

2) Assessment and Operating 

Procedures 
When the Company acquires or 

disposes of real estate from or to 

a related party, or acquires or 
disposes of assets other than real 

estate from or to a related party 
and the transaction amount 

reaches 20 percent or more of 

the Company’s paid-in capital, 
10 percent or more of the 

Company's total assets, or 

NT$300 million or more, the 
Company may not proceed to 

enter into a transaction contract 
or make a payment until the 

following matters have been 

approved by the Board of 
Directors and ratified by the 

Audit Committee: 

(1) The purpose, necessity and 
anticipated benefit of the 

acquisition or disposal of assets. 
(2) The reason for choosing the 

related party as a trading 

counterparty. 
(3) With respect to the 

acquisition of real estate from a 

related party, information 
regarding appraisal of the 

reasonableness of the 
preliminary transaction terms in 

accordance with Subparagraphs 

(1) and (4) of Paragraph 3 of this 
Article. 

(4) The date and price at which 
the related party originally 

acquired the real estate, the 

original trading counterparty, 
and that trading counterparty's 

relationship to the Company and 

the related party. 
(5) Monthly cash flow forecasts 
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for the year commencing from 

the anticipated month of signing 
of the contract, evaluation of the 

necessity of the transaction, and 
reasonableness of fund 

utilization. 

(6) An appraisal report from a 
professional appraiser or a 

CPA's opinion obtained in 

compliance with the preceding 
Article. 

(7) Restrictive covenants and 
other important stipulations 

associated with the transaction. 

  The calculation of the 
"transaction amount" referred to 

in the preceding Paragraph shall 

be made in accordance with 
Article 11, Paragraph 1 herein, 

and "within the preceding year" 
as used herein refers to the year 

preceding the date of occurrence 

of the current transaction. Items 
that have been approved by the 

Board of Directors and ratified 

by the Supervisors in 
accordance with the provisions 

of the Standards need not be 
counted toward the transaction 

amount. 

With respect to the acquisition 
or disposal of machinery or 

equipment for business use 

between the Company and its 
subsidiaries, the Company's 

Board of Directors may pursuant 
to Article 7, Paragraph 2, 

Subparagraph 2 delegate the 

Chairperson of the Board to 
decide such matters when the 

transaction is within a certain 

amount and have the decisions 
subsequently submitted to and 

ratified by the next Board of 
Directors meeting. 

3) Appraisal of the 

reasonableness of the transaction 
price 

(1) When the Company acquires 
real estate from a related party, 

it shall evaluate the 

reasonableness of the transaction 
costs by the following means: 

1. Based upon the related party's 

transaction price plus necessary 
interest on funding and the costs 

for the year commencing from 

the anticipated month of signing 
of the contract, evaluation of the 

necessity of the transaction, and 
reasonableness of fund 

utilization. 

(6) An appraisal report from a 
professional appraiser or a 

CPA's opinion obtained in 

compliance with the preceding 
Article. 

(7) Restrictive covenants and 
other important stipulations 

associated with the transaction. 

  The calculation of the 
"transaction amount" referred to 

in the preceding Paragraph shall 

be made in accordance with 
Article 11, Paragraph 1 herein, 

and "within the preceding year" 
as used herein refers to the year 

preceding the date of occurrence 

of the current transaction. Items 
that have been approved by the 

Board of Directors and ratified 

by the Audit Committee in 
accordance with the provisions 

of the Standards need not be 
counted toward the transaction 

amount. 

With respect to the acquisition 
or disposal of machinery or 

equipment for business use 

between the Company and its 
subsidiaries, the Company's 

Board of Directors may pursuant 
to Article 7, Paragraph 2, 

Subparagraph 2 delegate the 

Chairperson of the Board to 
decide such matters when the 

transaction is within a certain 

amount and have the decisions 
subsequently submitted to and 

ratified by the next Board of 
Directors meeting. 

3) Appraisal of the 

reasonableness of the transaction 
price 

(1) When the Company acquires 
real estate from a related party, it 

shall evaluate the reasonableness 

of the transaction costs by the 
following means: 

1. Based upon the related party's 

transaction price plus necessary 
interest on funding and the costs 
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to be duly borne by the buyer. 

"Necessary interest on funding" 
is imputed as the weighted 

average interest rate on 
borrowing in the year the 

Company purchases the 

property; provided, it may not 
be higher than the maximum 

non-financial industry lending 

rate announced by the Ministry 
of Finance. 

2. Total loan value appraisal 
from a financial institution 

where the related party has 

previously created a mortgage 
on the property as security for a 

loan; provided, the actual 

cumulative amount loaned by 
the financial institution shall 

have been 70 percent or more of 
the financial institution's 

appraised loan value of the 

property and the period of the 
loan shall have been 1 year or 

more. However, this shall not 

apply where the financial 
institution is a related party of 

one of the trading 
counterparties. 

(2) Where land and buildings 

thereupon are combined as a 
single property purchased in one 

transaction, the transaction costs 

for the land and the buildings 
may be separately appraised in 

accordance with either of the 
means listed in the preceding 

paragraph. 

(3) When the Company acquires 
real estate from a related party 

and appraises the cost of the real 

estate in accordance with 
Paragraph 3, Subparagraphs (1) 

and (2) of this Article, it shall 
also engage a CPA to review the 

appraisal and render a specific 

opinion. 
(4) Where the Company 

acquires real estate from a 
related party and one of the 

following circumstances exists, 

the acquisition shall only be 
required for implementation in 

accordance with Paragraphs 1 

and 2 of this Article regarding 
appraisal and operating 

to be duly borne by the buyer. 

"Necessary interest on funding" 
is imputed as the weighted 

average interest rate on 
borrowing in the year the 

Company purchases the 

property; provided, it may not 
be higher than the maximum 

non-financial industry lending 

rate announced by the Ministry 
of Finance. 

2. Total loan value appraisal 
from a financial institution 

where the related party has 

previously created a mortgage 
on the property as security for a 

loan; provided, the actual 

cumulative amount loaned by 
the financial institution shall 

have been 70 percent or more of 
the financial institution's 

appraised loan value of the 

property and the period of the 
loan shall have been 1 year or 

more. However, this shall not 

apply where the financial 
institution is a related party of 

one of the trading 
counterparties. 

(2) Where land and buildings 

thereupon are combined as a 
single property purchased in one 

transaction, the transaction costs 

for the land and the buildings 
may be separately appraised in 

accordance with either of the 
means listed in the preceding 

paragraph. 

(3) When the Company acquires 
real estate from a related party 

and appraises the cost of the real 

estate in accordance with 
Paragraph 3, Subparagraphs (1) 

and (2) of this Article, it shall 
also engage a CPA to review the 

appraisal and render a specific 

opinion. 
(4) Where the Company 

acquires real estate from a 
related party and one of the 

following circumstances exists, 

the acquisition shall only be 
required for implementation in 

accordance with Paragraphs 1 

and 2 of this Article regarding 
appraisal and operating 
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procedures and where the 

regulations on the 
reasonableness of the transaction 

cost provided in Paragraph 3, 
Subparagraphs (1), (2), and (3) 

do not apply: 

1. The related party acquired the 
real estate 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 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 estate, either on the 

Company's own land or on 

rented land. 
(5) When the Company acquires 

real estate from a related party 

and appraises the cost of the real 
estate in accordance with 

Paragraph 3, Subparagraphs (1) 
and (2) of this Article, and the 

results are uniformly lower than 

the transaction price, the matter 
shall be handled in compliance 

with the regulations in 

Paragraph 3, Subparagraph (6) 
of this Article. However, where 

the following circumstances 
exist, objective evidence has 

been submitted and specific 

opinions on reasonableness have 
been obtained from a 

professional real estate appraiser 

and a CPA, this restriction shall 
not apply: 

1. Where the related party 
acquired undeveloped land or 

leased land for development, it 

may submit proof of compliance 
with one of the following 

conditions: 
(i) Where undeveloped land is 

appraised in accordance with the 

means in the preceding Article, 
and buildings according to the 

related party's construction cost 

plus reasonable construction 
profit are valued in excess of the 

procedures and where the 

regulations on the 
reasonableness of the transaction 

cost provided in Paragraph 3, 
Subparagraphs (1), (2), and (3) 

do not apply: 

1. The related party acquired the 
real estate 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 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 estate, either on the 

Company's own land or on 

rented land. 
(5) When the Company acquires 

real estate from a related party 

and appraises the cost of the real 
estate in accordance with 

Paragraph 3, Subparagraphs (1) 
and (2) of this Article, and the 

results are uniformly lower than 

the transaction price, the matter 
shall be handled in compliance 

with the regulations in 

Paragraph 3, Subparagraph (6) 
of this Article. However, where 

the following circumstances 
exist, objective evidence has 

been submitted and specific 

opinions on reasonableness have 
been obtained from a 

professional real estate appraiser 

and a CPA, this restriction shall 
not apply: 

1. Where the related party 
acquired undeveloped land or 

leased land for development, it 

may submit proof of compliance 
with one of the following 

conditions: 
(i) Where undeveloped land is 

appraised in accordance with the 

means in the preceding Article, 
and buildings according to the 

related party's construction cost 

plus reasonable construction 
profit are valued in excess of the 



64 

 

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. 

(ii) Completed transactions by 
unrelated parties within the 

preceding year involving other 

floors of the same property or 
neighboring or closely valued 

parcels of land, where the land 

area and transaction terms are 
similar after calculation of 

reasonable price discrepancies in 
floor or area land prices in 

accordance with standard 

property market practices. 
(iii) Completed leasing 

transactions by unrelated parties 

for other floors of the same 
property from within the 

preceding year, where the 
transaction terms are similar 

after calculation of reasonable 

price discrepancies among floors 
in accordance with standard 

property leasing market 

practices. 
2. Where the Company acquires 

real estate from a related party 
and provides evidence that the 

terms of the transaction are 

similar to the terms of 
transactions completed for the 

acquisition of neighboring or 

closely valued parcels of land of 
a similar size by unrelated 

parties within the preceding 
year. Completed transactions for 

neighboring or closely valued 

parcels of land in the preceding 
paragraph in principle refers to 

parcels on the same or an 
adjacent block and within a 

distance of no more than 500 

meters or parcels close in 
publicly announced current 

value; transaction for similarly 

sized parcels in principle refers 
to transactions completed by 

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. 

(ii) Completed transactions by 
unrelated parties within the 

preceding year involving other 

floors of the same property or 
neighboring or closely valued 

parcels of land, where the land 

area and transaction terms are 
similar after calculation of 

reasonable price discrepancies in 
floor or area land prices in 

accordance with standard 

property market practices. 
(iii) Completed leasing 

transactions by unrelated parties 

for other floors of the same 
property from within the 

preceding year, where the 
transaction terms are similar 

after calculation of reasonable 

price discrepancies among floors 
in accordance with standard 

property leasing market 

practices. 
2. Where the Company acquires 

real estate from a related party 
and provides evidence that the 

terms of the transaction are 

similar to the terms of 
transactions completed for the 

acquisition of neighboring or 

closely valued parcels of land of 
a similar size by unrelated 

parties within the preceding 
year. Completed transactions for 

neighboring or closely valued 

parcels of land in the preceding 
paragraph in principle refers to 

parcels on the same or an 
adjacent block and within a 

distance of no more than 500 

meters or parcels close in 
publicly announced current 

value; transaction for similarly 

sized parcels in principle refers 
to transactions completed by 
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unrelated parties for parcels with 

a land area of no less than 50 
percent of the property in the 

planned transaction; within the 
preceding year refers to the year 

preceding the date of occurrence 

of the acquisition of the real 
estate. 

(6). When the Company 

acquires real estate from a 
related party and appraises the 

cost of the real estate in 
accordance with Paragraph 3, 

Subparagraph (1) and (2) of this 

Article, and the results are 
uniformly lower than the 

transaction price, the following 

items shall be carried out. 
Where the Company uses the 

equity method to account for its 
investment in a public company 

that has set aside a special 

reserve under the preceding 
paragraph may not utilize the 

special reserve until it has 

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

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

adequate compensation has been 

made, or the status quo ante has 
been restored, or there is other 

evidence confirming that there 

was nothing unreasonable about 
the transaction, and the FSC has 

given its consent. 
1. The Company shall set aside 

a special reserve in accordance 

with Article 41, Paragraph 1 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 a public 

company uses the equity method 
to account for its investment in 

another company, then the 
special reserve called for under 

Article 41, Paragraph 1 of the 

Securities and Exchange Act 
shall be set aside pro rata in a 

proportion consistent with the 

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

unrelated parties for parcels with 

a land area of no less than 50 
percent of the property in the 

planned transaction; within the 
preceding year refers to the year 

preceding the date of occurrence 

of the acquisition of the real 
estate. 

(6). When the Company 

acquires real estate from a 
related party and appraises the 

cost of the real estate in 
accordance with Paragraph 3, 

Subparagraph (1) and (2) of this 

Article, and the results are 
uniformly lower than the 

transaction price, the following 

items shall be carried out. 
Where the Company uses the 

equity method to account for its 
investment in a public company 

that has set aside a special 

reserve under the preceding 
paragraph may not utilize the 

special reserve until it has 

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

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

adequate compensation has been 

made, or the status quo ante has 
been restored, or there is other 

evidence confirming that there 

was nothing unreasonable about 
the transaction, and the FSC has 

given its consent. 
1. The Company shall set aside a 

special reserve in accordance 

with Article 41, Paragraph 1 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 a public 

company uses the equity method 
to account for its investment in 

another company, then the 
special reserve called for under 

Article 41, Paragraph 1 of the 

Securities and Exchange Act 
shall be set aside pro rata in a 

proportion consistent with the 

share of public company's equity 
stake in the other company. 
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2. Supervisors shall comply with 

Article 218 of the Company Act. 
3. Actions taken pursuant to 

Item 1 and Item 2 of the 
Subparagraph shall be reported 

to a shareholders meeting, and 

the details of the transaction 
shall be disclosed in the annual 

report and any investment 

prospectus. 
(7) When a public company 

obtains real estate from a related 
party, it shall also comply with 

Paragraph 3, Subparagraph (6) 

of the Article if there is other 
evidence indicating that the 

transaction was inconsistent 

with business practice. 

2. Audit Committee shall 

comply with Article 218 of the 
Company Act. 

3. Actions taken pursuant to 
Item 1 and Item 2 of the 

Subparagraph shall be reported 

to a shareholders meeting, and 
the details of the transaction 

shall be disclosed in the annual 

report and any investment 
prospectus. 

(7) When a public company 
obtains real estate from a related 

party, it shall also comply with 

Paragraph 3, Subparagraph (6) 
of the Article if there is other 

evidence indicating that the 

transaction was inconsistent 
with business practice. 

Article 9 

 
Acquisition and Disposal 

Procedures for Derivatives 
1) Trading principles and 

strategies 

Omitted 
 

2) Risk management measures 

(1) Credit risk management 

Omitted 

 
3) Internal auditing system 
Internal auditing personnel shall 

periodically study the 
appropriateness of internal 

control of derivatives 

transactions and conduct 
monthly inspections on the 

compliance of procedures of 

departments trading derivatives 
in order to analyze transaction 

cycles and formulate Audit 
Reports. In the event of major 

violations, the Supervisors shall 

be notified in writing. 
4) Regular assessment methods 

Omitted 

Acquisition and Disposal 

Procedures for Derivatives 
1) Trading principles and 

strategies 

Omitted 
 

2) Risk management measures 
(1) Credit risk management 

Omitted 

 
3) Internal auditing system 

Internal auditing personnel shall 

periodically study the 
appropriateness of internal 

control of derivatives 
transactions and conduct 

monthly inspections on the 

compliance of procedures of 
departments trading derivatives 

in order to analyze transaction 

cycles and formulate Audit 
Reports. In the event of major 

violations, the Audit Committee 
shall be notified in writing. 

4) Regular assessment methods 

Omitted 

Revised in 

accordance 
with 

establishment 

of an audit 
committee. 

Article 14 

 
Implementation and revision 
The Company's "Procedures for 

the Acquisition or Disposal of 

Assets" shall be delivered to the 
Supervisors following resolution 

in the Board of Directors 

meeting and submitted to the 
shareholders' meeting for 

approval. The same shall apply 
to any subsequent revisions. If a 

Director expresses objection and 

Implementation and revision 

The Company's "Procedures for 

the Acquisition or Disposal of 
Assets" shall be delivered to the 

Audit Committee following 

resolution in the Board of 
Directors meeting and submitted 

to the shareholders' meeting for 
approval. The same shall apply 

to any subsequent revisions. If a 

Director expresses objection and 

Revised in 
accordance 

with 

establishment 
of an audit 

committee. 
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records or written statements are 

available, the Company shall 
submit information regarding 

the Director's objection to the 
respective Supervisors and the 

shareholders' are meeting for 

discussion. The same shall apply 
to any subsequent revisions. In 

addition, the opinions of 

Independent Directors shall be 
taken into full consideration in 

discussions in the Board of 
Directors meeting on the 

"Procedures for the Acquisition 

or Disposal of Assets" in 
accordance with the preceding 

paragraph. Their approval or 

objection and reasons shall be 
listed in the meeting minutes. 

records or written statements are 

available, the Company shall 
submit information regarding 

the Director's objection to the 
Audit Committee. In addition, 

the opinions of Independent 

Directors shall be taken into full 
consideration in discussions in 

the Board of Directors meeting 

on the "Procedures for the 
Acquisition or Disposal of 

Assets" in accordance with the 
preceding paragraph. Their 

approval or objection and 

reasons shall be listed in the 
meeting minutes. 
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(Attachment 10) 
Comparison Table of the "Handling Procedures for Making of Endorsements/Guarantees" of 

Brogent Technologies Inc. before and after Revision 
Article Number Before Revision After Revision Description 

Article 8 Limits on and changes of 

endorsements/guarantees 
1. Where the Company needs to 

exceed the limits set out in 

Article 4 for 
endorsements/guarantees to 

satisfy its business requirements, 
and where the conditions set out 

in the Procedures are complied 

with, it shall obtain approval 
from the Board of Directors and 

half or more of the directors shall 

act as joint guarantors for any 
loss that may be caused to the 

Company by the excess 
endorsement/guarantee. It shall 

also amend the Rules for 

Endorsements/Guarantees 
accordingly and submit the 

amendments to the shareholders' 

meeting for ratification after the 
fact. If the shareholders' meeting 

does not give consent, the 
Company shall adopt a plan to 

discharge the amount in excess 

within a given time limit. In 
addition, independent directors' 

opinions shall be fully taken into 

consideration and said opinions 
specifically expressing assent or 

dissent, and the reasons for 
dissent, shall be included in the 

minutes of the Board of 

Directors' meeting. 
2. Where as a result of change of 

conditions the counterparty for 

which the endorsement/guarantee 
is made no longer meets the 

requirements of the Regulations 
Governing Loaning of Funds and 

Making of 

Endorsements/Guarantees by 
Public Companies, or the amount 

of endorsement/guarantee 
exceeds the limit, the Company 

shall adopt rectification plans and 

submit the rectification plans to 
all the supervisors, and shall 

complete the rectification 

according to the time frame set 
out in the plan. 

Limits on and changes of 

endorsements/guarantees 
1. Where the Company needs to 

exceed the limits set out in 

Article 4 for 
endorsements/guarantees to 

satisfy its business requirements, 
and where the conditions set out 

in the Procedures are complied 

with, it shall obtain approval 
from the Board of Directors and 

half or more of the directors shall 

act as joint guarantors for any 
loss that may be caused to the 

Company by the excess 
endorsement/guarantee. It shall 

also amend the Rules for 

Endorsements/Guarantees 
accordingly and submit the 

amendments to the shareholders' 

meeting for ratification after the 
fact. If the shareholders' meeting 

does not give consent, the 
Company shall adopt a plan to 

discharge the amount in excess 

within a given time limit. In 
addition, independent directors' 

opinions shall be fully taken into 

consideration and said opinions 
specifically expressing assent or 

dissent, and the reasons for 
dissent, shall be included in the 

minutes of the Board of 

Directors' meeting. 
2. Where as a result of change of 

conditions the counterparty for 

which the endorsement/guarantee 
is made no longer meets the 

requirements of the Regulations 
Governing Loaning of Funds and 

Making of 

Endorsements/Guarantees by 
Public Companies, or the amount 

of endorsement/guarantee 
exceeds the limit, the Company 

shall adopt rectification plans and 

submit the rectification plans to 
the Audit Committee, and shall 

complete the rectification 

according to the time frame set 
out in the plan. 

Revised in 

accordance 
with 

establishment 

of audit 
committee. 

Article 11 Audit procedures Audit procedures Revised in 
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The Company’s internal auditors 

shall audit the operational 
procedures for endorsement 

/guarantees, and the 
implementation thereof, no less 

frequently than quarterly and 

must prepare written records 
accordingly. They shall promptly 

notify all supervisors in writing 

of any material violation found. 

The Company’s internal auditors 

shall audit the operational 
procedures for endorsement 

/guarantees, and the 
implementation thereof, no less 

frequently than quarterly and 

must prepare written records 
accordingly. They shall promptly 

notify Audit Committee in 

writing of any material violation 
found. 

accordance 

with 
establishment 

of audit 
committee. 

Article 13 Implementation and revision 

1. After the Handling Procedures 
are passed by the Board of 

Directors, the Company shall 

submit said Procedures to each 
supervisor and for approval by 

the shareholders' meeting. Where 
any director expresses dissent and 

it is contained in the minutes or a 

written statement, the Company 
shall submit the dissenting 

opinions to each supervisor and 

for discussion by the 
shareholders' meeting. The same 

shall apply to any amendments to 
the Procedures. 

2. Where the Company has 

established the position of 
independent director, each 

independent director's opinions 

shall be fully taken into 
consideration; the independent 

directors' opinions specifically 
expressing assent or dissent, and 

the reasons for dissent, shall be 

included in the minutes of the 
Board of Directors' meeting. 

Implementation and revision 

1. After the Handling Procedures 
are passed by the Board of 

Directors, the Company shall 

submit said Procedures for 
approval with the consent of 

one-half or more of all audit 
committee members and by the 

shareholders' meeting. Where any 

director expresses dissent and it 
is contained in the minutes or a 

written statement, the Company 

shall submit the dissenting 
opinions to Audit Committee and 

for discussion by the 
shareholders' meeting. The same 

shall apply to any amendments to 

the Procedures. Any matter under 
a subparagraph of the preceding 

paragraph that has not been 

approved with the consent of 
one-half or more of all audit 

committee members may be 
undertaken upon the consent of 

two-thirds or more of all 

directors, without regard to the 
restrictions of the preceding 

paragraph, and the resolution of 

the audit committee shall be 
recorded in the minutes of the 

directors meeting. 
2. When it submits for discussion 

by the board of directors pursuant 

to the preceding paragraph, each 
independent director's opinions 

shall be fully taken into 
consideration; the independent 

directors' opinions specifically 

expressing assent or dissent, and 
the reasons for dissent, shall be 

included in the minutes of the 

Board of Directors' meeting. 
All audit committee members and 

all directors as used in preceding 
paragraph shall mean the actual 

Revised in 

accordance 
with 

establishment 

of audit 
committee. 
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number of persons currently 

holding those positions. 
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(Attachment 11) 
Comparison Table of the "Handling Procedures for Loaning Funds" of Brogent Technologies 

Inc. before and after Revision 
Article Number Before Revision After Revision Description 

Article 9 

 
Subsequent measures for control 

and management of loans, and 
procedures for handling 

delinquent creditor's rights. 

1. After a loan is extended, the 
Company shall pay attention to 

the financial, business, and 
relevant credit status of the 

borrower and guarantor. Where 

collateral is provided, the 
Company shall also notice 

whether there are changes in the 

value of collateral. A report on 
significant change in the aforesaid 

conditions shall be immediately 
submitted to the President, and 

appropriate disposals shall be 

made in accordance with the 
President’s instructions. 

2. Where the borrower repays the 

loan upon or before the loan is 
due, accrued interests shall be 

calculated first. After the borrower 
pays off said interests along with 

the principal, the Company may 

cancel or return promissory notes 
and/or the loan, or conduct the 

release of lien. 

3. Where the loan is due and the 
creditor’s rights cannot be 

recovered after debt collection, 
and the Company still cannot 

recover its creditor’s rights after 

making necessary notices, it shall 
seek legal actions to perform 

measures to safeguard creditor’s 

rights so as to ensure the 
Company’s rights and interests. 

4. Where as a result of change of 
conditions the entity to which 

funds are loaned no longer meets 

the requirements of the 
Regulations Governing Loaning 

of Funds and Making of 
Endorsements/Guarantees by 

Public Companies, or the balance 

of the loan exceeds the limit, the 
Company shall adopt rectification 

plans and submit the rectification 

plans to all the supervisors, and 
shall complete the rectification 

according to the time frame set 

Subsequent measures for control 

and management of loans, and 
procedures for handling 

delinquent creditor's rights. 

1. After a loan is extended, the 
Company shall pay attention to 

the financial, business, and 
relevant credit status of the 

borrower and guarantor. Where 

collateral is provided, the 
Company shall also notice 

whether there are changes in the 

value of collateral. A report on 
significant change in the 

aforesaid conditions shall be 
immediately submitted to the 

President, and appropriate 

disposals shall be made in 
accordance with the President’s 

instructions. 

2. Where the borrower repays 
the loan upon or before the loan 

is due, accrued interests shall be 
calculated first. After the 

borrower pays off said interests 

along with the principal, the 
Company may cancel or return 

promissory notes and/or the 

loan, or conduct the release of 
lien. 

3. Where the loan is due and the 
creditor’s rights cannot be 

recovered after debt collection, 

and the Company still cannot 
recover its creditor’s rights after 

making necessary notices, it 

shall seek legal actions to 
perform measures to safeguard 

creditor’s rights so as to ensure 
the Company’s rights and 

interests. 

4. Where as a result of change of 
conditions the entity to which 

funds are loaned no longer meets 
the requirements of the 

Regulations Governing Loaning 

of Funds and Making of 
Endorsements/Guarantees by 

Public Companies, or the 

balance of the loan exceeds the 
limit, the Company shall adopt 

rectification plans and submit 

Revised in 

accordance 
with 

establishment 

of audit 
committee. 
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out in the plan. the rectification plans to Audit 

Committee, and shall complete 
the rectification according to the 

time frame set out in the plan. 
Article 10 Audit Procedure 

The Audit Dept. shall audit the 

Handling Procedures for Loaning 

Funds and the implementation 
thereof no less frequently than 

quarterly and prepare written 
records accordingly. It shall 

promptly notify all supervisors in 

writing of any material violation 
found. 

Audit Procedure 
The Audit Dept. shall audit the 

Handling Procedures for 

Loaning Funds and the 
implementation thereof no less 

frequently than quarterly and 
prepare written records 

accordingly. It shall promptly 

notify Audit Committee in 
writing of any material violation 

found. 

Revised in 
accordance 

with 

establishment 
of audit 

committee. 

Article 14 

 
Implementation and revision 
1. After the Handling Procedures 

are passed by the Board of 

Directors, the Company shall 
submit said Procedures to each 

supervisor and for approval by the 

shareholders' meeting. Where any 
director expresses dissent and it is 

contained in the minutes or a 
written statement, the Company 

shall submit the dissenting 

opinions to each supervisor and 
for discussion by the shareholders' 

meeting. The same shall apply to 

any amendments to the 
Procedures. 

2. Where the Company has 
established the position of 

independent director, each 

independent director's opinions 
shall be fully taken into 

consideration; the independent 

directors' opinions specifically 
expressing assent or dissent, and 

the reasons for dissent, shall be 
included in the minutes of the 

Board of Directors' meeting. 

Implementation and revision 
1. After the Handling Procedures 

are passed by the Board of 

Directors, the Company shall 
submit said Procedures for 

approval with the consent of 

one-half or more of all audit 
committee members and by the 

shareholders' meeting. Where 
any director expresses dissent 

and it is contained in the minutes 

or a written statement, the 
Company shall submit the 

dissenting opinions to Audit 

Committee and for discussion by 
the shareholders' meeting. The 

same shall apply to any 
amendments to the Procedures. 

Any matter under a 

subparagraph of the preceding 
paragraph that has not been 

approved with the consent of 

one-half or more of all audit 
committee members may be 

undertaken upon the consent of 
two-thirds or more of all 

directors, without regard to the 

restrictions of the preceding 
paragraph, and the resolution of 

the audit committee shall be 

recorded in the minutes of the 
directors meeting. 

2. When it submits for 
discussion by the board of 

directors pursuant to the 

preceding paragraph, each 
independent director's opinions 

shall be fully taken into 
consideration; the independent 

directors' opinions specifically 

expressing assent or dissent, and 

Revised in 
accordance 

with 

establishment 
of audit 

committee. 
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the reasons for dissent, shall be 

included in the minutes of the 
Board of Directors' meeting. 

All audit committee members 
and all directors as used in 

preceding paragraph shall mean 

the actual number of persons 
currently holding those 

positions. 
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(Appendix 1) 
Brogent Technologies Inc. 

Guidelines for the Adoption of Codes of Ethical Conduct for Directors and Managers  
Article 1  

Purpose of and basis for adoption 
It assists the Company to establish codes of ethical conduct in order to act in line with ethical 

standards and to help interested parties better understand the ethical standards of the Company; 

that standards are adopted pursuant to Articles 1 of Guidelines for the Adoption of Codes of 
Ethical Conduct for TWSE/GTSM Listed Companies. 

Article 2 
Applicable subjects 

The Guidelines shall apply to the directors and managerial officers of the Company (including 

general managers or their equivalents, deputy assistant general managers or their equivalents, 
chief financial and chief accounting officers and other persons authorized to manage affairs and 

sign documents on behalf of the company).  

Article 3   
Scope of application 

The Guidelines are adopted for the purpose of encouraging directors and managerial officers of 
the Company to act in line with ethical standards and to help interested parties understand the 

ethical standards of the personnel of the Company when performing their duties; it prevent 

unethical conduct that may impair the interest of the Company and Stockholder.  
Article 4 

Content of the code: at least the following eight matters: 

1. Prevention of conflicts of interest 
1). The directors and managerial officer of the company shall perform their duties in an objective 

and efficient manner; a person in such a position cannot take advantage of their position in the 
company to obtain improper benefits for either themselves or their spouse, parents, children, or 

relatives within the second degree of kinship.  

2). When loans of funds, provisions of guarantees, and major asset transactions involving the 
affiliated enterprise at which any person referred to in the preceding paragraph work, they shall 

voluntarily explain whether there is any potential conflict between them and the company; they 

shall perform their duties in compliance with laws and regulations required by the Company. 
2. Minimizing incentives to pursue personal gain 

When the Company has an opportunity for profit, it is the responsibility of the directors and 
managerial officers to maximize the reasonable and proper benefits that can by obtained by the 

company. 

The company shall prevent its directors, or managerial officers from engaging in any of the 
following activities: 1) Seeking an opportunity to pursue personal gain by using company 

property or information or taking advantage of their positions. 2) Obtaining personal gain by 

using company property or information or taking advantage of their positions. 3) Competing with 
the company. 

3. Confidentiality 
The Company has a strict standard subject to consumers and employees’ privacy and personal 

data protection. 

The directors and managerial officers of the company shall be bound by the obligation to 
maintain the confidentiality of any information regarding the company itself or its suppliers and 

customers, except when authorized or required by law to disclose such information. Confidential 
information includes any undisclosed information that, if exploited by a competitor or disclosed, 

could result in damage to the company or the suppliers and customers. 

4. Fair trade 
Directors and managerial officers shall treat all suppliers and customers, competitors, and 

employees fairly, and may not obtain improper benefits through manipulation, nondisclosure, or 

misuse of the information learned by virtue of their positions, or through misrepresentation of 
important matters, or through other unfair trading practices. 

5. Safeguarding and proper use of company assets 
All directors and managerial officers have the responsibility to safeguard company assets and to 
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ensure that they can be effectively and lawfully used for official business purposes; to avoid any 
waste of the assets, negligence in care, or theft will all directly impact the company's profitability. 

6. Legal compliance 

Directors and managerial officers of the company shall perform their duties in compliance with 
all applicable laws and regulations. The directors and managerial officer of the company shall 

perform their duties in an objective, honesty, fair and just manner; The company shall not only 
strengthen its compliance with the Securities and Exchange Act and other applicable laws and 

regulations but also shall prescribe adoption of codes of conduct for directors and employees of 

the Company. 
7. Encouraging reporting on illegal or unethical activities 

The company shall raise awareness of ethics internally and encourage employees to report to a 

company managerial officer, chief internal auditor, or other appropriate individual upon suspicion 
or discovery of any activity in violation of a law or regulation or the code of ethical conduct. To 

encourage employees to report illegal conduct, the company shall establish a concrete 
whistle-blowing system and make employees aware that the company will use its best efforts to 

ensure the safety of informants and protect them from reprisals. 

8. Disciplinary measures  
When a director or managerial officer violates the code of ethical conduct, the company shall 

handle the matter in accordance with the disciplinary measures prescribed in the code, and shall 

without delay disclose on the Market Observation Post System (MOPS) the date of the violation 
by the violator, reasons for the violation, the provisions of the code violated, and the disciplinary 

actions taken. It is advisable that the company establish a relevant complaint system to provide 
the violator with remedies. Unintentional violation of the code of ethical conduct shall explain the 

details; if which has been proved to be true, the Company shall promptly issue a clarification on 

the Market Observation Post System (MOPS) based on its materiality. 
Article 5  

    Procedures for exemption 

The code of ethical conduct adopted by a company must require that any exemption for directors, 
or managerial officers from compliance with the code be adopted by a resolution of the board of 

directors, and that information on the date on which the board of directors adopted the resolution 
for exemption, objections or reservations of independent directors, and the period of, reasons for, 

and principles behind the application of the exemption be disclosed without delay on the MOPS, 

in order that the shareholders may evaluate the appropriateness of the board resolution, and to 
safeguard the interests of the company. 

Article 6  

    Method of disclosure 
The Company shall disclose the code of ethical conduct it has adopted, and any amendments to it, 

on its company website, in its annual reports and prospectuses and on the MOPS. 
Article 7  
  Enforcement 

A company's code of ethical conduct, and any amendments to it, shall enter into force after it has 
been adopted by the board of directors, and submitted to a shareholders meeting. 

Article 8 

  Record of Amendment 
  Guidelines for the Adoption of Codes of Ethical Conduct for Directors and Managers were 

established on March 22, 2012. 
The first amendment was made on March 9, 2020. 
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(Appendix 2) 
Brogent Technologies Inc. 

Ethical Corporate Management Best Practice Principles  
Article 1 
   These Principles are adopted to assist the company to foster a corporate culture of ethical 

management and sound development, and offer a reference framework for establishing good 

commercial practices. 

It adopts ethical corporate management best practice principles applicable to the company’s 
business groups and organizations of the company, which comprise the subsidiaries, any 

foundation to which the company's direct or indirect contribution of funds exceeds 50 percent of 
the total funds received, and other institutions or juridical persons which are substantially 

controlled by the company. 

Article 2 
   When engaging in commercial activities, directors, managers, employees, and mandataries of the 

company or persons having substantial control over such companies ("substantial controllers") 

shall not directly or indirectly offer, promise to offer, request or accept any improper benefits, nor 
commit unethical acts including breach of ethics, illegal acts, or breach of fiduciary duty 

("unethical conduct") for purposes of acquiring or maintaining benefits.  
Parties referred to in the preceding paragraph include civil servants, political candidates, political 

parties or members of political parties, state-run or private-owned businesses or institutions, and 

the directors, managers, employees or substantial controllers or other stakeholders.  
Article 3 
   "Benefits" in these Principles means any valuable things, including money, endowments, 

commissions, positions, services, preferential treatment or rebates of any type or in any name. 
Benefits received or given occasionally in accordance with accepted social customs and that do not 

adversely affect specific rights and obligations shall be excluded. 
Article 4 

   The company shall comply with the Company Act, Securities and Exchange Act, Business Entity 

Accounting Act, Political Donations Act, Anti-Corruption Statute, Government Procurement Act, 
Act on Recusal of Public Servants Due to Conflicts of Interest, TWSE/GTSM listing rules, or 

other laws or regulations regarding commercial activities, as the underlying basic premise to 

facilitate ethical corporate management. 
Article 5  

   The company shall abide by the operational philosophies of honesty, transparency and 
responsibility, base policies on the principle of good faith and obtain approval from the board of 

directors, and establish good corporate governance and risk control and management mechanism 

so as to create an operational environment for sustainable development. 
Article 6  

   The company shall in their own ethical management policy clearly and thoroughly prescribe the 

specific ethical management practices and the programs to forestall unethical conduct ("prevention 
programs"), including operational procedures, guidelines, and training. 

When establishing the prevention programs, the company shall comply with relevant laws and 
regulations of the territory where the company and its business group are operating. 

In the course of developing the prevention programs, the company is advised to negotiate with 

staff, labor unions members, important trading counterparties, or other stakeholders. 
Article 7  
   The company shall establish a risk assessment mechanism against unethical conduct, analyze and 

assess on a regular basis business activities within their business scope which are at a higher risk 

of being involved in unethical conduct, and establish prevention programs accordingly and review 

their adequacy and effectiveness on a regular basis. 
It is advisable for the company to refer to prevailing domestic and foreign standards or guidelines 

in establishing the prevention programs, which shall at least include preventive measures against 

the following: 
1. Offering and acceptance of bribes. 

2. Illegal political donations. 
3. Improper charitable donations or sponsorship. 
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4. Offering or acceptance of unreasonable presents or hospitality, or other improper benefits. 
5. Misappropriation of trade secrets and infringement of trademark rights, patent rights, copyrights, 

and other intellectual property rights. 

6. Engaging in unfair competitive practices. 
7. Damage directly or indirectly caused to the rights or interests, health, or safety of consumers or 

other stakeholders in the course of research and development, procurement, manufacture, 
provision, or sale of products and services. 

Article 8 

   The company shall request their directors and senior management to issue a statement of 
compliance with the ethical management policy and require in the terms of employment that 

employees comply with such policy. 

The company and their respective business group shall clearly specify in their rules and external 
documents and on the company website the ethical corporate management policies and the 

commitment by the board of directors and senior management on rigorous and thorough 
implementation of such policies, and shall carry out the policies in internal management and in 

commercial activities. 

The company shall compile documented information on the ethical management policy, statement, 
commitment and implementation mentioned in the first and second paragraphs and retains said 

information properly. 

Article 9 
   The company shall engage in commercial activities in a fair and transparent manner based on the 

principle of ethical management. 
Prior to any commercial transactions, the company shall take into consideration the legality of 

their agents, suppliers, clients, or other trading counterparties and whether any of them are 

involved in unethical conduct, and shall avoid any dealings with persons so involved. 
When entering into contracts with their agents, suppliers, clients, or other trading counterparties, 

the company shall include in such contracts terms requiring compliance with ethical corporate 

management policy and that in the event the trading counterparties are involved in unethical 
conduct, the company may at any time terminate or rescind the contracts. 

Article 10 
   When conducting business, the company and the directors, managers, employees, 

mandataries, and substantial controllers, may not directly or indirectly offer, promise to 

offer, request, or accept any improper benefits in whatever form to or from clients, agents, 
contractors, suppliers, public servants, or other stakeholders. 

Article 11 

    When directly or indirectly offering a donation to political parties or organizations or individuals 
participating in political activities, the company and the directors, managers, employees, 

mandataries, and substantial controllers, shall comply with the Political Donations Act and the 
own relevant internal operational procedures, and shall not make such donations in exchange for 

commercial gains or business advantages. 

Article 12 
    When making or offering donations and sponsorship, the company and their directors, 

supervisors, managers, employees , mandataries, and substantial controllers shall comply with 

relevant laws and regulations and internal operational procedures, and shall not surreptitiously 
engage in bribery. 

Article 13 
    The company and their directors, supervisors, managers, employees, mandataries, and substantial 

controllers shall not directly or indirectly offer or accept any unreasonable presents, hospitality or 

other improper benefits to establish business relationship or influence commercial transactions. 
Article 14 

    The company and their directors, supervisors, managers, employees, mandataries, and substantial 
controllers shall observe applicable laws and regulations, the company's internal operational 

procedures, and contractual provisions concerning intellectual property, and may not use, disclose, 

dispose, or damage intellectual property or otherwise infringe intellectual property rights without 
the prior consent of the intellectual property rights holder. 

Article 15 
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    The company shall engage in business activities in accordance with applicable competition laws 
and regulations, and may not fix prices, make rigged bids, establish output restrictions or quotas, 

or share or divide markets by allocating customers, suppliers, territories, or lines of commerce. 

Article 16 
    In the course of research and development, procurement, manufacture, provision, or sale of 

products and services, the company and the directors, managers, employees, mandataries, and 
substantial controllers shall observe applicable laws and regulations and international standards to 

ensure the transparency of information about, and safety of, the products and services. They shall 

also adopt and publish a policy on the protection of the rights and interests of consumers or other 
stakeholders, and carry out the policy in the operations, with a view to preventing the products 

and services from directly or indirectly damaging the rights and interests, health, and safety of 

consumers or other stakeholders. Where there are sufficient facts to determine that the company's 
products or services are likely to pose any hazard to the safety and health of consumers or other 

stakeholders, the company shall, in principle, recall those products or suspend the services 
immediately. 

Article 17 

    The directors, managers, employees, mandataries, and substantial controllers of the company 
shall exercise the due care of good administrators to urge the company to prevent unethical 

conduct, always review the results of the preventive measures and continually make adjustments 

so as to ensure thorough implementation of its ethical corporate management policies.  
To achieve sound ethical corporate management, the company shall establish a dedicated unit 

that is under the board of directors and avail itself of adequate resources and staff itself with 
competent personnel, responsible for establishing and supervising the implementation of the 

ethical corporate management policies and prevention programs. The dedicated unit shall be in 

charge of the following matters, and shall report to the board of directors on a regular basis (at 
least once a year): 

1. Assisting in incorporating ethics and moral values into the company's business strategy and 

adopting appropriate prevention measures against corruption and malfeasance to ensure ethical 
management in compliance with the requirements of laws and regulations. 

2. Analyzing and assessing on a regular basis the risk of involvement in unethical conduct within 
the business scope, adopting accordingly programs to prevent unethical conduct, and setting 

out in each program the standard operating procedures and conduct guidelines with respect to 

the company's operations and business. 
3. Planning the internal organization, structure, and allocation of responsibilities and setting up 

check-and-balance mechanisms for mutual supervision of the business activities within the 

business scope which are possibly at a higher risk for unethical conduct. 
4. Promoting and coordinating awareness and educational activities with respect to ethics policy. 

5. Developing a whistle-blowing system and ensuring its operating effectiveness. 
6. Assisting the board of directors and management in auditing and assessing whether the 

prevention measures taken for the purpose of implementing ethical management are 

effectively operating, and preparing reports on the regular assessment of compliance with 
ethical management in operating procedures. 

Article 18 

    The companies and the directors, managers, employees, mandataries, and substantial controllers 
shall comply with laws and regulations and the prevention programs when conducting business. 

Article 19 
    The company shall adopt policies for preventing conflicts of interest to identify, monitor, and 

manage risks possibly resulting from unethical conduct, and shall also offer appropriate means 

for directors, managers, and other stakeholders attending or present at board meetings to 
voluntarily explain whether the interests would potentially conflict with those of the company. 

When a proposal at a given board of directors meeting concerns the personal interest of, or the 
interest of the juristic person represented by, any of the directors, managers, and other 

stakeholders attending or present at board meetings of the company, the concerned person shall 

state the important aspects of the relationship of interest at the given board meeting. If his or her 
participation is likely to prejudice the interest of the company, the concerned person may not 

participate in discussion of or voting on the proposal and shall recuse himself or herself from the 
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discussion or the voting, and may not exercise voting rights as proxy for another director. The 
directors shall practice self-discipline and must not support one another in improper dealings.  

The companies' directors, managers, employees, mandataries, and substantial controllers shall 

not take advantage of the positions or influence in the companies to obtain improper benefits for 
themselves, the spouses, parents, children or any other person. 

Article 20 
    The companies shall establish effective accounting systems and internal control systems for 

business activities possibly at a higher risk of being involved in an unethical conduct, not have 

under-the-table accounts or keep secret accounts, and conduct reviews regularly so as to ensure 
that the design and enforcement of the systems are showing results. 

The internal audit unit of the company shall, based on the results of assessment of the risk of 

involvement in unethical conduct, devise relevant audit plans including auditees, audit scope, 
audit items, audit frequency, etc., and examine accordingly the compliance with the prevention 

programs. The internal audit unit may engage a certified public accountant to carry out the audit, 
and may engage professionals to assist if necessary. 

The results of examination in the preceding paragraph shall be reported to senior management 

and the ethical management dedicated unit and put down in writing in the form of an audit report 
to be submitted to the board of directors. 

Article 21 

    The company shall establish operational procedures and guidelines in accordance with Article 6 
hereof to guide directors, managers, employees, and substantial controllers on how to conduct 

business. The procedures and guidelines should at least contain the following matters: 
1. Standards for determining whether improper benefits have been offered or accepted. 

2. Procedures for offering legitimate political donations. 

3. Procedures and the standard rates for offering charitable donations or sponsorship. 
4. Rules for avoiding work-related conflicts of interests and how they should be reported and 

handled. 

5. Rules for keeping confidential trade secrets and sensitive business information obtained in the 
ordinary course of business. 

6. Regulations and procedures for dealing with suppliers, clients and business transaction 
counterparties suspected of unethical conduct. 

7. Handling procedures for violations of these Principles. 

8. Disciplinary measures on offenders. 
Article 22 

    The chairperson, general manager, or senior management of the company shall communicate the 

importance of corporate ethics to its directors, employees, and mandataries on a regular basis. 
The company shall periodically organize training and awareness programs for directors, 

managers, employees, mandataries, and substantial controllers and invite the companies' 
commercial transaction counterparties so they understand the companies' resolve to implement 

ethical corporate management, the related policies, prevention programs and the consequences of 

committing unethical conduct.  
The company shall apply the policies of ethical corporate management when creating its 

employee performance appraisal system and human resource policies to establish a clear and 

effective reward and discipline system. 
Article 23 

    The company shall adopt a concrete whistle-blowing system and scrupulously operate the system. 
The whistle-blowing system shall include at least the following: 

1. An independent mailbox or hotline, either internally established and publicly announced or 

provided by an independent external institution, to allow internal and external personnel of the 
company to submit reports. 

2. Dedicated personnel or unit appointed to handle the whistle-blowing system. Any tip 
involving a director or senior management shall be reported to the independent directors. 

Categories of reported misconduct shall be delineated and standard operating procedures for 

the investigation of each shall be adopted. 
3. Follow-up measures to be adopted depending on the severity of the circumstances after 

investigations of cases reported are completed. Where necessary, a case shall be reported to 
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the competent authority or referred to the judicial authority. 
4. Documentation of case acceptance, investigation processes, investigation results, and relevant 

documents. 

5. Confidentiality of the identity of whistle-blowers and the content of reported cases, and an 
undertaking regarding anonymous reporting. 

6. Measures for protecting whistle-blowers from inappropriate disciplinary actions due to the 
histle-blowing. 

7. Whistle-blowing incentive measures. 

When material misconduct or likelihood of material impairment to the company comes to the 
awareness upon investigation, the dedicated personnel or unit handling the whistle-blowing 

system shall immediately prepare a report and notify the independent directors in written form. 

Article 24 
    The company shall adopt and publish a well-defined disciplinary and appeal system for handling 

violations of the ethical corporate management rules, and shall make immediate disclosure on the 
company's internal website of the title and name of the violator, the date and details of the 

violation, and the actions taken in response. 

Article 25 
    The company shall collect quantitative data about the promotion of ethical management and 

continuously analyze and assess the effectiveness of the promotion of ethical management policy. 

The company shall also disclose the measures taken for implementing ethical corporate 
management, the status of implementation, the foregoing quantitative data, and the effectiveness 

of promotion on their company websites, annual reports, and prospectuses, and shall disclose 
their ethical corporate management best practice principles on the Market Observation Post 

System. 

Article 26 
    The company shall at all times monitor the development of relevant local and international 

regulations concerning ethical corporate management and encourage their directors, supervisors, 

managers, and employees to make suggestions, based on which the adopted ethical corporate 
management policies and measures taken will be reviewed and improved with a view to 

achieving better implementation of ethical management. 
Article 27 

    The ethical corporate management best practice principles of the company shall be implemented 

after the board of directors grants the approval, and shall be reported at a shareholders' meeting. 
The same procedure shall be followed when the principles have been amended. 

The ethical corporate management best practice principles were established on June 15, 2012. 

The first amendment was made on December 16, 2019. 
The second amendment was made on March 09, 2020. 
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 (Appendix 3) 

Brogent Technologies Inc.  

Articles of Incorporation 
 

Chapter 1 General Provisions 

 
Article 1: The Company is constituted in accordance with the Company Act, and shall be 

known as Brogent Technologies Inc. 
Article 2: The business scope of the Company is as follows: 

1. F218010  Information software retailer. 
2. F219010  Electronic material retailer. 

3. E605010  Computer installation. 
4. F118010  Information software wholesaler. 

5. F119010  Electronic material wholesaler. 
6. I301010  Information software service. 

7. I301020  Information processing service. 
8. I301030  Electronic information supply service. 

9. J601010  Arts service. 
10. I401010  General advertising service. 

11. J305010  Sound publishing. 
12. J602010  Arts performance activity. 

13. E603050  Automated control equipment engineering. 
14. E604010  Machinery installation. 

15. F109070  Wholesale of cultural education, musical instrument, and educational   
entertainment necessities. 

16. F113010  Machinery wholesaler. 
17. F113050  Computer and business machinery wholesaler. 

18. F209060  Retailer of cultural education, musical instrument, and educational 
entertainment necessities. 

19. F213010  Electronic retailer. 
20. F213030  Computer and business machinery retailer. 

21. F401010  International trade. 
22. F601010  Intellectual property rights service. 

23. I501010  Product design service. 
24. I503010  Landscape and interior design. 

25. F213080  Machinery retailer. 
26. F213990  Other machinery retailer. 

27. J701040  Leisure activity venue service. 
28. J701070  Information leisure service. 

29. JB01010  Conference and exhibition service. 
30. JE01010  Leasing service. 

31. ZZ99999 All businesses not prohibited or restricted by law, except those subject 
to special approval. 

Article 3: The Company may, based on business requirements and the reciprocity principle, 
provide guarantees to external parties which shall be processed in accordance with 

the Company's External Commitment Management Regulations. 
Article 4: The Company's total reinvestment amount may exceed forty percent (40%) of the 

net value of the most recent financial statements and the Board of Directors shall be 
authorized for its implementation. 

Article 5: The Company is headquartered in Kaohsiung City. Where necessary the Company 
may establish branch companies domestically or overseas, subject to the resolution 
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by the Board of Directors meeting 
. 

Article 6: The Company's public notices shall be made pursuant to Article 28 of the Company 
Act. 

 
Chapter 2 Shares 

 
Article 7: The Company's total capital has been set at Nine Hundred Million New Taiwan 

Dollars (NT$ 900,000,000), issuable in ninety million (90,000,000) shares at ten 
dollars (NT$10) per share. The Board of Directors is authorized to conduct issuance  

in installments. 
An additional NT$20 million from the capital amount specified in Paragraph 1 shall 

be reserved for the issuance of employee stock options issuable in two million 
(2,000,000) shares at ten dollars (NT$10) per share. The Board of Directors is 

authorized to conduct issuance in installments. 
Article 7-1: Transfer of shares to employees at prices below the market price or the 

Company's average purchase price can be made subject to the resolution of the 
most recent shareholders' meeting. The passage of such resolution requires the 

presence of shareholders representing more than half of all outstanding shares 
and a favorable vote by more than two-thirds of votes present in the meeting. 

Article 8: The Company's stocks shall be registered, and signed or sealed by at least three 
Directors. The stocks shall be issued following proper certification procedures in 

accordance with the law. According to Article 162-2 of the Company Act, stocks 
issued by the Company after the public offering are not required to be printed. The 

Company, however, should contact the securities depository and custodian 
institution for registration of the share certificates. 

Article 9: The entries in the List of Shareholders shall not be altered within the period 
specified in Article 165 of the Company Act. The Company shall administer all 

stock-related operations in accordance with the Company act and the "Regulations 
Governing the Administration of Shareholder Services of Public Companies" 

promulgated by the competent authority. 
 

Chapter 3 Shareholders' meeting 
 

Article 10: The Company holds annual and extraordinary shareholders' meetings. Annual 
shareholders' meetings shall be convened on a yearly basis and within six 

months after the end of each fiscal year, and extraordinary meetings shall be 
convened when necessary in accordance with the law. Unless otherwise 

stipulated in laws and regulations, the shareholders' meeting shall be convened 
by the Board of Directors. The notices for the shareholders' meeting prescribed 

in the preceding Paragraph may be distributed in electronic form, subject to 
agreement by the recipient thereof. 

Article 11: If a shareholder is unable to attend the shareholders' meeting in person, a proxy 
can be appointed by presenting a properly signed/sealed proxy form printed in the 

Company's prescribed format, while specifying the scope of delegated authority. 
Shareholders may appoint proxies according to Article 177 of the Company Act 

and the "Regulations Governing the Use of Proxies for Attendance at Shareholder 
Meetings of Public Companies" stipulated by the competent authority. 

Article 12: Each shareholder of the Company shall be entitled to one vote for each share. No 
voting power shall be granted, however, to shareholders of the Company with 

shares prescribed in Article 179 of the Company Act and relevant laws and 
regulations. 
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Article 13: Unless otherwise stipulated in the Company Act, any resolutions in a shareholders' 
meeting should be approved by a majority vote at a meeting attended by 

shareholders representing at least one half of total outstanding shares. 
Article 13-1: A proposal to cancel the public issuance of the Company's shares after the public 

offering shall be filed for a resolution in the shareholders' meeting. The clause 
shall remain unaltered throughout the listing period on the TPEx trading of 

Emerging Stock trading and Securities Listings. 
 

Chapter 4 Directors and Supervisors 
 

Article 14: The Company shall have five to seven Directors and one to three Supervisors, who 
are elected during shareholders' meetings from among persons of adequate 

capacity to each serve a term of three years. Their terms of service may be 
renewed if they are re-elected in the following election. The total amount of 

shares held by all Directors and Supervisors of the Company shall be determined 
in accordance with regulations of the competent authority responsible for 

securities. 
The aforementioned Directors shall consist of no less than two Independent 

Directors. A candidate nomination system shall be adopted in the election and the 
Independent Directors shall be elected by the shareholders meeting from the list 

of candidates. The guidelines for qualifications, shareholdings, restrictions on 
concurrent posts, nomination, election and any other matters to be complied with 

by the Independent Directors of the Company shall be prescribed by the relevant 
regulations of the competent authority in charge of securities. 

From year 2020, the Company shall have seven to nine Directors. The aforesaid 
Board of Directors must have at least three independent directors. The Board of 

Directors is authorized to determine the number of Directors.  
The Company may purchase liability insurance for the Directors and Supervisors 

during their term of office based on the compensation liabilities associated with 
their respective business accountabilities. The Board of Directors is authorized to 

determine the insurance coverage based on industry practices and standards.  
Article 14-1: The Company's Directors and Supervisors are elected using the single cumulative 

voting method. Every share is vested with voting rights that is equivalent to the 

number of Directors and Supervisors to be elected. The votes can be concentrated 

on one candidate or distributed among several candidates. Candidates with the 

highest numbers of votes are elected Directors or Supervisors. 

Article 15: The Board of Directors shall be comprised of the Directors of the Company. The 
Board of Directors shall appoint one Chairperson of the Board during a board 

meeting with more than two-thirds of Directors present, and with the approval of 
more than half of all attending Directors. The Chairperson shall represent the 

Company externally. 
Article 16: When the Chairperson is on leave or unable to exercise his/her official functions 

for any specific reason, an acting Chairperson shall be designated in accordance 
with Article 208 of the Company Act. 

Article 16-1: Notices for Board of Directors meetings shall be distributed to the Directors and 
Supervisors at least seven days before the meeting. The purpose of the meeting 

shall be clearly stated in the notice. However, a Board of Directors meeting may 
be convened at any time in the event of an emergency. The notice for meetings 

may be communicated through written, fax, email, or other methods. 
Article 17: Unless otherwise regulated by the Company Act, Board of Directors resolutions 

are passed when there are more than half of all Directors present in a meeting and 
with more than half of present Directors voting in favor. If a Director is unable to 
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attend the Board of Directors meeting in person, the Director may delegate one of 
the other Directors as a proxy in accordance with the law. The Director shall in 

each instance issue a written proxy stating the scope of authorization with respect 
to the purpose for the meeting. Any proxy prescribed in the preceding Paragraph, 

however, shall only represent one Director in the meeting. In case a meeting of 
the Board of Directors is proceeded via visual communication network, the 

Directors taking part in such a visual communication meeting shall be deemed to 
have attended the meeting in person. 

Article 18: All Directors and Supervisors shall be entitled to remuneration for their execution 
of duties regardless of profits or losses. The Board of Directors is authorized to 

determine remuneration after considering their contribution to the Company and 
the industry's prevailing rates. 

Article 18-1: Directors of the Company who occupy job positions within the Company shall 
be entitled to monthly salaries in accordance with salary standards of regular 

managerial staff in addition to the Director or Supervisor remuneration specified 
in Article 21 of the Articles of Incorporation. 

 
Chapter 5 Managerial officer 

 
Article 19: The Company may appoint managerial staff. The appointment, dismissal and 

compensation of such managerial staff shall be governed by Article 29 of the 
Company Act. 

 
Chapter 6 Accounting 

 
Article 20: The Company's accounting period begins from January 1 and ends on December 

31 of each year. At the end of each fiscal year, the Board of Directors of the 
Company shall, in accordance with relevant laws and regulations, prepare and 

submit (1) a Business Report (2) Financial Statements (3) Proposals on 
distribution of earnings or compensation of deficits, etc. to the Supervisors for 

auditing at least thirty days before the annual shareholders' meeting, during which 
the reports/statements are submitted for ratification. 

Article 21: In the event the Company makes a profit during the fiscal year, it shall set aside 
five (5) to fifteen (15) percent of the profits for employee remuneration. The 

remuneration for Directors and Supervisors shall be no higher than two percent. 
However, priority shall be given to funds reserved for compensation of the 

Company’s cumulative losses, if any. 
            The employee remuneration specified in the preceding paragraph may be 

distributed in shares or cash and the recipients may include employees of 
subordinate companies meeting certain criteria, which the Board of Directors 

shall be authorized to determine at its discretion. 
Article 22: Final annual net profit of the Company, if any, shall firstly be allocated for paying 

business tax and compensating the deficit of previous years. Ten percent of the 
remaining profit shall be allocated as legal reserve. The remaining profit, along 

with the accumulated undistributed earnings for the previous year, shall be 
booked as the accumulated distributable earnings; however, restrictions shall 

not apply if the amount of allocated legal reserve has reached the total capital 
of the Company. The cumulative distributable profits, with the exception of 

special reserve to be allocated or reversed as required by laws or regulations of 
the competent authority, may be considered for retention in accordance with 

business requirements. The remaining sum shall be used for the distribution of 
dividends and if funds still remain, a resolution may be passed in the 



85 

 

shareholder meeting for the distribution of shareholder bonus. 
Article 23: The Company is situated in a changing industrial environment, wherein the 

corporate life cycle is at a stable growth stage. Considering the Company's 
capital requirement for continuous expansion and business operations, as well 

as long-term financial planning to satisfy shareholders needs for cash flow, the 
Company's dividend policy was formulated based on the residual dividend 

policy in the relevant laws and regulations of the Company Act. Future capital 
requirements are measured according to the future capital budget plan of the 

Company; capital required for earnings financing shall be retained, and the 
remaining earnings shall be distributed by way of cash or stock dividend. 

Particularly, cash dividend may not be less than 10% of total dividends.  
 

Chapter 7 Addendum 
 

Article 24: Any matters not addressed in the Articles of Incorporation shall be governed by 
the Company Act and relevant laws and regulations. 

Article 25: The Articles of Incorporation were established on October 22, 2001. 
            The first amendment was made on July 5, 2002. 

            The second amendment was made on August 23, 2003. 
            The third amendment was made on June 27, 2004. 

            The fourth amendment was made on March 25, 2005. 
            The fifth amendment was made on September 29, 2005. 

The sixth amendment was made on June 30, 2006. 
The seventh amendment was made on June 30, 2008. 

The eighth amendment was made on February 9, 2010. 
The ninth amendment was made on May 31, 2011. 

The tenth amendment was made on July 8, 2011. 
The eleventh amendment was made on November 23, 2011. 

The twelfth amendment was made on June 27, 2012. 
The thirteenth amendment was made on June 19, 2013. 

The fourteenth amendment was made on June 11, 2014. 
The fifteenth amendment was made on May 20, 2015. 

The sixteenth amendment was made on May 31, 2016. 
The seventeenth amendment was made on May 31, 2017 

The eighteenth amendment was made on May 29, 2018 
The nineteenth amendment was made on May 29, 2019 

 
                  Brogent Technologies Inc. 

                  Chairperson: Chih-Chuan Chen 
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(Appendix 4) 

Brogent Technologies Inc. 

Rules of Procedure for Shareholders Meetings 
 

 

Article 1 To establish a strong governance system and sound supervisory capabilities for the 

Company's shareholders meetings, and to strengthen management capabilities, 

these Rules are adopted pursuant to Article 5 of the Corporate Governance Best 

Practice Principles for TWSE/TPEx Listed Companies. 

 

Article 2 The Rules of Procedure for Shareholders Meetings of the Company, except as 

otherwise provided by law, regulation, or the Articles of Incorporation, shall be as 

provided in these Rules. 

The shareholder referred to in the Rules shall mean the shareholder or the proxy 

appointed by the shareholder to attend meetings on his/her behalf. 

 

Article 3 Unless otherwise provided by law or regulation, the Company's shareholders 

meetings shall be convened by the Board of Directors. 

The Company shall prepare electronic versions of the shareholders meeting notice 

and proxy forms, and the origins of and explanatory materials relating to all 

proposals, including proposals for ratification, matters for deliberation, or the 

election or dismissal of Directors or Supervisors, and upload them to the Market 

Observation Post System (MOPS) at least 30 days before the date of a annual 

shareholders meeting or at least 15 days before the date of an extraordinary 

shareholders meeting. The Company shall prepare electronic versions of the 

shareholders meeting agenda and supplemental meeting materials and upload them 

to the MOPS at least 21 days before the date of the annual shareholders meeting or 

at least 15 days before the date of the extraordinary shareholders meeting. In 

addition, at least 15 days before the date of the shareholders meeting, the Company 

shall also have prepared the shareholders meeting agenda and supplemental meeting 

materials and made them available for review by shareholders at any time. The 

meeting agenda and supplemental materials shall also be displayed at the Company 

and the professional shareholder services agent designated thereby as well as being 

distributed on-site at the meeting place. 

The reasons for convening a shareholders meeting shall be specified in the meeting 

notice and public announcement. With the consent of the addressee, the meeting 

notice may be given in electronic form. 

Election or dismissal of Directors or Supervisors, amendments to the Articles of 

Incorporation, the dissolution, merger, or demerger of the Company, or any matter 

under Article 185, Paragraph 1 of the Company Act, and Articles 26-1 and 43-6 of 

the Securities and Exchange Act shall be set out in the notice of the reasons for 

convening the shareholders meeting. None of the above matters may be raised 

through an extempore motion. Shareholder(s) holding one percent (1%) or more of 

the total number of outstanding shares of the Company may submit a written 
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proposal for discussion at an annual shareholders' meeting. Such proposals, 

however, are limited to one item only, and no proposal containing more than one 

item will be included in the meeting agenda. In addition, when the circumstances of 

any Subparagraph of Article 172-1, Paragraph 4 of the Company Act apply to a 

proposal submitted by a shareholder, the Board of Directors may exclude it from the 

agenda. 

Prior to the book closure date before a regular shareholders meeting is held, the 

Company shall publicly announce that it will receive shareholder proposals, and the 

location and time period for their submission; the period for submission of 

shareholder proposals may not be less than 10 days. Shareholder-submitted 

proposals are 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 shareholders meeting and take 

part in 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. At the shareholders meeting 

the Board of Directors shall explain the reasons for exclusion of any shareholder 

proposals not included in the agenda. 

 

Article 4 If a shareholder is unable to attend the shareholders' meeting in person, a proxy 

can be appointed by completing the Company's proxy form and by specifying the 

scope of delegated authority. 

A shareholder may issue only one proxy form and appoint only one proxy for any 

given shareholders meeting, and shall deliver the proxy form to the Company at 

least 5 days before the date of the shareholders meeting. When duplicate proxy 

forms are delivered, the one received earliest shall prevail. unless a declaration is 

made to cancel the previous proxy appointment. After a proxy form has been 

delivered to the Company, if the shareholder intends to attend the meeting in person 

or to exercise voting rights by correspondence or electronically, a written notice of 

proxy cancellation shall be submitted to the Company at least 2 days before the 

meeting date. If the cancellation notice is submitted after that time, votes cast at the 

meeting by the proxy 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 9AM and no later than 3PM. 

 

Article 6 The Company shall specify in its shareholders meeting notices the time during 

which shareholder attendance registrations will be accepted, the place to register 

for attendance, and other matters of attention. 

The time during which 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 
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be clearly marked and a sufficient number of suitable personnel shall be assigned 

to handle the registrations. 

Shareholders and their proxies (collectively, "shareholders") shall attend 

shareholders meetings upon presentation of attendance passes, registration cards, 

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

personal identification documents for verification. 

The Company shall furnish the attending shareholders with an attendance book to 

sign, or attending shareholders may hand in a registration card in lieu of signing in. 

The Company shall furnish attending shareholders with the proceedings manual, 

annual report, attendance pass, speaker's slips, voting slips, and other meeting 

materials. Where there is an election of Directors or Supervisors, pre-printed ballots 

shall also be furnished. 

When the government or a juristic person is a shareholder, it may be represented by 

more than one representative at a shareholders meeting. When a juristic person is 

appointed to attend as proxy, it may designate only one person to represent it in the 

meeting. 

 

Article 7 Shareholders' meetings that are convened by the Board of Directors shall be 

chaired by the Chairperson. If the Chairperson is unable to perform such duties 

due to leave of absence or any reason, the Vice Chairperson shall act on the 

Chairperson's behalf. If the Vice Chairperson is also unavailable, the Chairperson 

may appoint the Managing Director to act on behalf. If the Company does not 

have a Managing Director, one of the Directors shall be appointed to act on 

behalf; where no delegate has been appointed, the Managing Director or the one 

appointed among the remaining Director shall act on the Chairperson's behalf. 

When a Managing Director or a Director serves as chair, as referred to in the 

preceding paragraph, the Managing Director or Director shall be one who has 

held that position for six months or more and who understands the financial and 

business conditions of the Company. The same shall be true for a representative of 

a juristic person director that serves as chair. 

It is advisable that shareholders meetings convened by the Board of Directors be 

attended by a majority of the Directors. 

For shareholders' meetings convened by any authorized party other than the Board 

of Directors, the convener will act as the meeting Chairperson. If there are two or 

more conveners at the same time, one shall be appointed among themselves to 

chair the meeting. 

The Company may appoint its attorneys, certified public accountants, or 

related persons retained by it to attend a shareholders meeting in a 

non-voting capacity. 

 

Article 8 The Company, beginning from the time it accepts shareholder attendance 

registrations, shall make an uninterrupted audio and video recording of the 

registration procedure, the proceedings of the shareholders meeting, and the 

voting and vote counting procedures. 
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The recorded audio-visual materials of the preceding paragraph shall be retained for 

at least 1 year. However, if a shareholder makes a litigious claim against the 

Company according to Article 189 of the Company Act, the abovementioned 

documents must be retained until the end of the litigation. 

 

Article 9 Attendance at shareholders meetings shall be calculated based on numbers of 

shares. The number of shares in attendance shall be calculated according to the 

shares indicated by the attendance book and registration cards handed in 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. However, 

when the attending shareholders do not represent a majority of the total number of 

issued shares, the chair may announce a postponement, provided that no more than 

two such postponements, for a combined total of no more than 1 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. 

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 Article 

175, Paragraph 1 of the Company Act; all shareholders shall be notified of the 

tentative resolution and another shareholders meeting shall be convened within 1 

month. 

When, prior to conclusion of the meeting, the attending shareholders represent a 

majority of the total number of issued shares, the chair may resubmit the tentative 

resolution for a vote by the shareholders meeting pursuant to Article 174 of the 

Company Act. 

 

Article 10 If a shareholders meeting is convened by the Board of Directors, the meeting 

agenda shall be set by the Board of Directors. The meeting shall proceed in the 

order set by the agenda, which may not be changed without a resolution of the 

shareholders meeting. 

The provisions of the preceding paragraph apply mutatis mutandis to a 

shareholders meeting convened by a party with the power to convene that is not the 

Board of Directors. 

The chair may not declare the meeting adjourned prior to completion of 

deliberation on the meeting agenda of the preceding two paragraphs (including 

extempore motions), except by a resolution of 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, and 

then continue the meeting. 

The chair shall allow ample opportunity during the meeting for explanation and 
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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 and call for a vote. 

 

Article 11 Before speaking, an attending shareholder must specify on a speaker's slip the 

subject of the speech, his/her shareholder account number (or attendance pass 

number), and account name. The order in which shareholders speak will be set by 

the chair. 

A shareholder in attendance who has submitted a speaker's slip but does not 

actually speak shall be deemed to have not spoken. When the content of the speech 

does not correspond to the subject given on the speaker's slip, the spoken content 

shall prevail. 

Except with the consent of the chair, a shareholder may not speak more than twice 

on the same proposal, and a single speech may not exceed 5 minutes. If the 

shareholder's speech violates the rules or exceeds the scope of the agenda item, the 

chair may terminate the speech. 

When an attending shareholder is speaking, other shareholders may not speak or 

interrupt unless they have sought and obtained the consent of the chair and the 

shareholder that has the floor; the chair shall stop any violation. 

When a juristic person shareholder appoints two or more representatives to attend a 

shareholders meeting, only one of the representatives so appointed may speak on 

the same proposal. 

After an attending shareholder has spoken, the chair may respond in person or 

direct relevant personnel to respond. 

 

Article 12 Voting at a shareholders meeting shall be calculated based the number of shares. 

With respect to resolutions of shareholders meetings, the number of shares held by a 

shareholder with no voting rights shall not be calculated as part of the total number 

of issued 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 proxy for any other shareholder. 

The number of shares for which voting rights may not be exercised under the 

preceding paragraph shall not be calculated as part of the voting rights represented 

by attending shareholders. 

With the exception of trust enterprises and certain share administration agencies 

approved by the competent authority, a proxy may not represent more than 3% of 

total voting rights when representing two or more shareholders at a time. Voting 

rights that exceed this threshold shall be excluded. 

 

Article 13 Shareholders 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, 
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Paragraph 2 of the Company Act. 

When the Company holds a shareholders meeting, it may allow the shareholders to 

exercise voting rights by correspondence or electronic means (in accordance with 

the provisions of Article 177-1, Paragraph 1 of the Company Act regarding 

companies that shall adopt electronic voting: When the Company holds a 

shareholder 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 exercising voting 

rights by correspondence or electronic means will be deemed to have attended the 

meeting in person, but to have waived his/her 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 preceding paragraph shall deliver a written declaration of intent to 

the Company at least 2 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, at least 2 days before the date of 

the shareholders meeting. If the notice of retraction is submitted after that time, the 

voting rights already exercised by correspondence or electronic means shall 

prevail. When a shareholder has exercised voting rights both by correspondence or 

electronic means and by appointing a proxy to attend a shareholders meeting, the 

voting rights exercised by the proxy in the meeting shall prevail. 

Except as otherwise provided in the Company Act and in the Company's Articles 

of Incorporation, the resolution of a proposal shall require an affirmative majority 

of the voting rights represented by 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. 

A proposal shall be deemed as passed after the chair has inquired all attending 

shareholders and no shareholders have voiced an objection. The results shall have 

the same validity as voting. If there are any objections, a vote shall be called in 

accordance with regulations in the preceding paragraph for the decision. With the 

exception of proposals listed on the agenda, other proposals submitted by 

shareholders or the amended or alternative versions of the original proposal shall 

require endorsement of other shareholders. The shares represented by the person 

submitting the proposal and the shareholders that endorsed the proposal is required 

to exceed one percent (1%) of all voting rights of issued shares. 

In case there are any amendments or alternative solutions for the same proposal, 
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the chair shall combine these amendments/alternative solutions with the original 

proposal and decide their priority for voting. In case one of these cases has already 

been resolved, the other cases shall be considered rejected. No further voting shall 

be required. 

The chair shall appoint personnel to monitor or count the votes. The individuals 

monitoring the votes, however, shall be the shareholders of the Company. 

Vote counting for shareholders meeting proposals or elections 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 a record made of 

the vote. 

 

Article 14 The election of Directors or Supervisors 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 Supervisors and the 

numbers of votes with which they were elected. 

The ballots for the election referred to in the preceding paragraph shall be sealed 

with the signatures of the monitoring personnel and kept in proper custody for at 

least 1 year. However, if a shareholder makes a litigious claim against the 

Company according to Article 189 of the Company Act, the abovementioned 

documents must be retained until the end of the litigation. 

 

 

Article 15 Matters relating to the resolutions of 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 meeting minutes may be produced and distributed 

in electronic form. The Company may distribute the meeting minutes of the 

preceding paragraph by means of a public announcement made through the 

MOPS. The meeting minutes shall accurately record the year, month, day, and 

place of the meeting, the chair's full name, the methods by which resolutions were 

adopted, and a summary of the deliberations and their results, and shall be 

retained for the duration of the existence of the Company. 

A proposal passed via the resolution method in the preceding paragraph shall be 

recorded as "passed unanimously after the chair inquires the all shareholders in 

attendance" after the chair has inquired all attending shareholders and no 

shareholders have voiced an objection; however, if a shareholder voiced an 

objection to the proposal, the method of voting, the approval voting rights, and the 

voting rights ratio shall be recorded. 

 

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 
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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 matters put to a resolution at a shareholders meeting constitute material 

information under applicable laws or regulations or under Taiwan Stock Exchange 

Corporation (or Taipei Exchange) regulations, the Company shall upload the 

content of such resolution to the MOPS within the prescribed time period. 

 

Article 17 Staff handling administrative affairs of a shareholders meeting shall wear 

identification cards or arm bands. 

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 card or armband bearing the word 

"Proctor." 

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 5 days in accordance with Article 182 of the Company Act. 

 

Article 19 These Rules, and any amendments hereto, shall be implemented after adoption by 

shareholders meetings. 
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(Appendix 5) 
Brogent Technologies Inc. 

Procedures for Election of Directors and Supervisors. 

Article 1   

To ensure a just, fair, and open election of directors and supervisors, the Procedures are adopted 

pursuant to Articles 21 and 41 of the Corporate Governance Best-Practice Principles for 

TWSE/GTSM Listed Companies. 

Article 2 

Except as otherwise provided by law and regulation or by the Company’s articles of 

incorporation, elections of directors and supervisors shall be conducted in accordance 

with these Procedures. 

Article 3   

The overall composition of the board of directors shall be taken into consideration in the selection 

of the Company's directors. 

Each board member shall have the necessary knowledge, skill, and experience to perform their 

duties; the abilities that must be present in the board as a whole are as follows: 

1. The ability to make judgments about operations. 

2. Accounting and financial analysis ability. 

3. Business management ability. 

4. Crisis management ability. 

5. Knowledge of the industry. 

6. An international market perspective. 

7. Leadership ability. 

8. Decision-making ability. 

More than half of the directors shall be persons who have neither a spousal relationship nor a 

relationship within the second degree of kinship with any other director. 

 Article 4 

Supervisors of the Company shall meet the following qualifications: 

1. Integrity and a practical attitude. 

2. Impartial judgment. 

3. Professional knowledge. 

4. Broad experience. 

5. Ability to read financial statements.  

In addition to the requirements of the preceding paragraph, at least one among the supervisors of 

the Company must be an accounting or finance professional. Appointments of supervisors shall 

be made with reference to the provisions on independence contained in the Regulations 

Governing Appointment of Independent Directors and Compliance Matters for Public Companies, 

in order to select appropriate supervisors to help strengthen the company's risk management and 

control of finance and operations. At least one supervisor position must be held by a person 

having neither a spousal relationship nor a relationship within the second degree of kinship with 

any other supervisor or with any director. 

A supervisor may not serve concurrently as the director, managerial officer, or any other 

employee of the Company, and must be domiciled in the Republic of China to be able to 

promptly fulfill the functions of supervisor.    
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Article 5  

The qualifications for the independent directors of the Company shall comply with Articles 2, 3, 

and 4 of the Regulations Governing Appointment of Independent Directors and Compliance 

Matters for Public Companies. 

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

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

Public Companies, and shall be conducted in accordance with Article 24 of the Corporate 

Governance Best-Practice Principles for TWSE/GTSM Listed Companies. 

Article 6  

When the number of directors falls below five due to the dismissal of a director for any reason, 

the Company shall hold a by-election to fill the vacancy at its next shareholders meeting. When 

the number of directors falls short by one third of the total number prescribed in the Company’s 

articles of incorporation, the Company shall call a special shareholders meeting within 60 days 

from the date of occurrence to hold a by-election to fill the vacancies. 

When the number of independent directors falls below that required under the proviso of Article 

14-2, paragraph 1 of the Securities and Exchange Act, or the related provisions of the Taiwan 

Stock Exchange Corporation rules governing the review of listings, or subparagraph 8 of the 

Standards for Determining Unsuitability for GTSM Listing under Article 10, Paragraph 1 of the 

GreTai Securities Market Rules Governing the Review of Securities for Trading on the GTSM, a 

by-election shall be held at the next shareholders meeting to fill the vacancy. When the 

independent directors are dismissed en masse, a special shareholders meeting shall be called 

within 60 days from the date of occurrence to hold a by-election to fill the vacancies. 

When the number of supervisors falls below that prescribed in the Company’s articles of 

incorporation due to the dismissal of a supervisor for any reason, a by-election to fill the vacancy 

should ideally be held at the next shareholders meeting. When the supervisors are dismissed en 

masse, a special shareholders meeting shall be called within 60 days from the date of occurrence 

to hold a by-election to fill the vacancies. 

Article 7  

The cumulative voting method shall be used for election of the directors and supervisors at the 

Company. Each share will have voting rights in number equal to the directors or supervisors to 

be elected, and may be cast for a single candidate or split among multiple candidates.  

Article 8 

The board of directors shall prepare separate ballots for directors and supervisors in 

numbers corresponding to the directors or supervisors to be elected. The number of 

voting rights associated with each ballot shall be specified on the ballots, which shall 

then be distributed to the attending shareholders at the shareholders meeting. Attendance 

card numbers printed on the ballots may be used instead of recording the names of 

voting shareholders. 

Article 9 

The number of directors and supervisors will be as specified in the Company's articles of 

incorporation, with voting rights separately calculated for independent and non-independent 

director positions. Those receiving ballots representing the highest numbers of voting rights will 

be elected sequentially according to their respective numbers of votes. When two or more persons 

receive the same number of votes, thus exceeding the specified number of positions, they shall 
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draw lots to determine the winner, with the chair drawing lots on behalf of any person not in 

attendance. 

Article 10 

Before the election begins, the chair shall appoint a number of persons with shareholder  

status to perform the respective duties of vote monitoring and counting personnel. The ballot 

boxes shall be prepared by the board of directors and publicly checked by the vote monitoring 

personnel before voting commences. 

Article 11 

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

account number in the "candidate" column of the ballot; for a non-shareholder, the voter shall 

enter the candidate's full name and identity card number. However, when the candidate is a 

governmental organization or juristic-person shareholder, the name of the governmental 

organization or juristic-person shareholder shall be entered in the column for the candidate's 

account name in the ballot paper, or both the name of the governmental organization or 

juristic-person shareholder and the name of its representative may be entered. When there are 

multiple representatives, the names of each respective representative shall be entered. 

 Article 12 

A ballot is invalid under any of the following circumstances: 

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

2. A blank ballot is placed in the ballot box. 

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

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

name and shareholder account number do not conform with those given in the shareholder 

register, or the candidate whose name is entered in the ballot is a non-shareholder, and a 

cross-check shows that the candidate's name and identity card number do not match. 

5. Other words or marks are entered in addition to the candidate's account name or shareholder 

account number (or identity card number) and the number of voting rights allotted. 

6. The name of the candidate entered in the ballot is identical to that of another 

shareholder, but no shareholder account number or identity card number is provided 

in the ballot to identify such individual. 

Article 13 

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

of the list of persons elected as directors or supervisors shall be announced by the chair on the site. 

Article 14  

The board of directors of the Company shall issue notifications to the persons elected as directors 

or supervisors. 

Article 15  

These Procedures and any amendments hereto, shall be implemented after approval by a 

shareholders meeting. 
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 (Appendix 6) 

Brogent Technologies Inc. 

Procedures for the Acquisition or Disposal of Assets 
Article 1: Purpose 

The Procedures are established for the protection of assets and information 
disclosure. Any matters not addressed herein shall be governed by relevant laws and 

regulations. 
 

Article 2: Regulatory Basis 
The Procedures are established in accordance with Article 36-1 of the Securities 

and Exchange Act and the related regulations in the "Regulations Governing the 
Acquisition and Disposal of Assets by Public Companies" of the Financial 

Supervisory Commission (hereinafter "FSC"). 
 

Article 3: Scope of Assets 
1) Securities: Including investments in stocks, government bonds, corporate bonds, 

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

2) Real estate and other fixed assets. 
3) Memberships. 

4) Intangible assets: Including patents, copyrights, trademarks, franchise rights, 
and other intangible assets. 

5) Claims of financial institutions (including receivables, bills purchased and 
discounted, loans, and overdue receivables). 

6) Derivatives. 
7) Assets acquired or disposed of in connection with mergers, demergers, 

acquisitions, or transfer of shares in accordance with the law. 
8) Other major assets. 

 
Article 4: Terms and Definitions 

1) Derivatives: Refer to forward contracts, options contracts, futures contracts, 
leverage contracts, and swap contracts, and compound contracts combining 

the above products, whose value is derived from assets, interest rates, foreign 
exchange rates, indexes or other interests. The term "forward contracts" does 

not include insurance contracts, performance contracts, after-sales service 
contracts, long-term leasing contracts, or long-term purchase (sales) 

agreements. 
2) Assets acquired or disposed of in connection with 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 laws, or the 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, 

Paragraph 6 of the Company Act. 
3) Related party: As defined in the Statement of Financial Accounting Standards 

No. 6 published by the Accounting Research and Development Foundation in 
Taiwan (hereinafter "ARDF"). 

4) Subsidiary: As defined in the Statement of Financial Accounting Standards No. 
5 and No. 7 published by the ARDF. 

5) Professional appraiser: Refers to a real estate appraiser or other person duly 
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authorized by law to engage in the value appraisal of real estate and other 
fixed assets. 

6) Date of occurrence: Refers to the date of contract signing, date of payment, date 
of consignment trade, date of transfer, dates of Board of Directors resolutions, 

or other date that can confirm the counterpart and monetary amount of the 
transaction, whichever date is earlier. However, for investments 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. 

7) Investment in the Mainland China region: Refers to investments in the Mainland 
China region 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. 
 

Article 5: The Company in principle does not conduct transactions involving the acquisition 
or disposal of claims of financial institutions. If transactions involving the 

acquisition or disposal of claims of financial institutions are proposed in the future, 
they shall be submitted to the Board of Directors for approval before establishing 

assessment and operating procedures. 
 

Article 6: Professional appraisers and their officers, certified public accounts, attorneys, and 
securities underwriters that provide public companies with appraisal reports, 

certified public accountants opinions, attorney's opinions, or underwriter's opinions 
shall not be a related party of any party to the transaction. 

 
Article 7: Assessment and Operating Procedures 

1) Price determination and supporting reference materials 

(1) The supervisor in charge of the acquisition and disposal of the Company's 

assets shall carry out the acquisition and disposal in accordance with the 
related procedures in the Company's internal control system regarding "Fixed 

Assets and Investment Operations Procedures." 
(2) A public company acquiring or disposing of securities 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. 
(3) The acquisition or disposal of real estate shall take into reference the publicly 

announced current value, assessed value, and the actual transaction price of 
nearby real estate to determine transaction conditions and price, which shall 

be included in an analysis report to be submitted to the Chairperson and 
implemented in accordance with the Company's approval system. 

(4) The acquisition or disposal of other fixed assets shall be conducted through one 
of the following methods: price inquiry, price comparison, price negotiation 

or tendering. Related information shall be submitted following careful 
assessment before delivering to related departments and implemented in 

accordance with the Company's approval system. 
(5) The Company's acquisition or disposal of memberships shall take into reference 

the fair market price to determine transaction conditions and price and 
implemented in accordance with the Company's approval system. 

(6) The Company's acquisition or disposal of intangible assets shall take into 
reference expert assessment reports or the fair market price to determine 

transaction conditions and price and implemented in accordance with the 
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Company's approval system. 
(7) The transaction personnel in Company's acquisition or disposal of derivatives 

shall formulate the financial product transaction strategy of the entire 
Company and periodically calculate positions, collect market information, 

carry out trend analysis and risk assessment, and formulate operating 
strategies as the basis for conducting transactions after receiving approval in 

the Company's approval system. 
(8) When the Company conducts a merger, demerger, acquisition, or transfer of 

shares, it shall engage a CPA, attorney, or securities underwriter to give an 
opinion on the reasonableness of the share transfer ratio, acquisition price, or 

distribution of cash or other property to shareholders prior to the resolution of 
the Board of Directors Meeting, and submit it to the Board of Directors 

Meeting for discussion and resolution. 
2) Investment Amount and Authorization Level 

(1) The acquisition or disposal of securities investments shall only be 
implemented following approval from the Chairperson. If the transaction 

amount is above 40% (non-inclusive) of net value, its implementation shall 
require the approval of the Board of Directors. 

(2) 1. The acquisition or disposal of real estate shall take into reference the 
publicly announced current value, assessed value, and the actual 

transaction price of nearby real estate to determine transaction conditions 
and price, which shall be included in an analysis report to be submitted to 

the Chairperson for approval. The acquisition or disposal may only be 
implemented following approval in the next Board of Directors meeting. 

2. The acquisition or disposal of other fixed assets shall be conducted 
through one of the following methods: price inquiry, price comparison, 

price negotiation or tendering. Acquisition or disposal under NT$1 
million (inclusive) shall be filed for approval in accordance with the 

authorization regulations and submitted to the President for approval; 
acquisition or disposal valued at over NT$1 million may only be 

implemented following approval from the Chairperson. 
(3) Total amounts of real estate and securities acquired by the Company and each 

subsidiary for purposes other than business use and limits on individual 
securities investments shall be subject to the following restrictions: 

1. Total amount of real estate for purposes other than business use may not 
exceed thirty percent (30%) of the net value of the Company's most recent 

financial statements. 
2. Total amount of securities may not exceed forty percent (40%) of the net 

value of the Company's most recent financial statements. 
3. The maximum amount of individual securities may not exceed thirty 

percent (30%) of the net value of the Company's most recent financial 
statements. 

(4) The acquisition or disposal of memberships shall take into reference the fair 
market price to determine transaction conditions and price. An analysis 

report shall be formulated and submitted for passage in the Board of 
Directors meeting before implementation. 

(5) The acquisition or disposal of intangible assets shall take into reference expert 

assessment reports or fair market price to determine transaction conditions and 

price. An analysis report shall be formulated and submitted for resolution in the 

Board of Directors meeting before implementation. 

(6) Each transaction in the acquisition or disposal of derivatives, in addition to 

dependence on the growth of the Company's revenue and changes in the risk 



100 

 

positions, shall require, based on security concerns, an application form 
submitted by the person in charge to the authorized financial supervisor for 

preliminary approval before transferring to the Chairperson for approval. Any 
correction shall require the approval of the Chairperson before 

implementation. Related transactions items shall be submitted to the Board of 
Directors after the transaction. 

(7) The important information and related items of assets acquired or disposed of 
in connection with mergers, demergers, acquisitions, or transfer of shares in 

accordance with the law shall be compiled into an open document for 
shareholders prior to the shareholders' meeting and delivered to the 

shareholders before the meeting along with the expert opinion specified in 
Subparagraph (8) of the preceding paragraph and shareholder meeting notice 

as a reference for whether to approve the mergers, demergers, or acquisitions. 
This shall however not apply to mergers, demergers, or acquisitions that do 

not require a resolution in the shareholders' meeting in accordance with the 
law. In addition, if the shareholders' meeting of any company participating in 

the merger, demerger, or acquisition could not be held due to insufficient 
attendees, insufficient voting rights, or other legal restrictions, or if the 

proposal is rejected by the shareholders' meeting, the company participating 
in the merger, demerger, or acquisition shall immediately explain and 

publicly disclose the reason, follow-up processing operations, and date of 
expected shareholders' meeting. 

(8) The Company's acquisition or disposal of assets shall require the approval of 
the Board of Directors in accordance with the Procedures or other legal 

requirements. If a Director expresses objection and records or written 
statements are available, the Company shall submit information regarding the 

Director's objection to the respective Supervisors. In addition, the opinions of 
Independent Directors shall be taken into full consideration in discussions at 

the Board of Directors meeting on the transaction for the acquisition or 
disposal of assets in accordance with regulations. Their approval or objection 

and reasons shall be listed in the meeting minutes. 
(9) The approval of the shareholders' meeting shall be required if a department of 

the Company, due to business requirements, requires acquisition or disposal 
of assets listed as major items in Article 185 of the Company Act. 

3) Implementation unit 

The Company's acquisition and disposal of assets shall be reported level by level 

in accordance with the following regulations; where necessary, the report shall 
be submitted to the Board of Directors for approval: 

(1) The Company's acquisition and disposal of securities shall be implemented 
by the President's Office and the Finance Department in accordance with the 

"Investment Cycle" stipulated in the Company's Internal Control Procedures.  
(2) The Company's acquisition and disposal of real estate and other fixed assets 

shall be implemented by the Administration Department in accordance with 
the Company's Fixed Assets Management Procedures in the Internal Control 

System. 
(3) The Company's acquisition or disposal of memberships or intangible assets 

shall be implemented by the department using the assets or related 
departments following approval by the Administration Department in 

accordance with the approval procedures specified in the previous paragraph. 
(4) The Company's acquisition and disposal of derivatives shall be implemented 

by the Finance Department in accordance with the Procedures. 
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(5) It is advisable for the Company to appoint an attorney, CPA, or securities 
underwriter to formulate the schedule for legal procedures in mergers, 

demergers, acquisitions, or transfer of shares and form a dedicated team to 
implement the procedures in accordance with legal requirements. 

4) Appraisal report of real estate and other fixed assets 
In acquiring or disposing of real estate or fix assets where the transaction amount 

reaches 20 percent of the Company's paid-in capital or NT$300 million or more, 
the Company, unless transacting with a government agency, engaging others to 

build on its own land, engaging others to build on rented land, or acquiring or 
disposing of machinery or equipment for business use, shall obtain an appraisal 

report prior to the date of occurrence of the event from a professional appraiser 
and shall further comply with the following provisions: 

(1) Where due to special circumstances it is necessary to give a specific market 
value or specified market value as a reference basis for the transaction price, 

the transaction shall be submitted for approval in advance by the Board of 
Directors, and the same procedure shall apply to any future changes to the 

terms and conditions of the transaction. 
(2) Where the transaction amount is NT$1 billion or more, appraisals from two 

or more professional appraisers shall be obtained. 
(3) Where any one of the following circumstances applies with respect to the 

professional appraiser's appraisal results, unless all the appraisal results for 
the assets to be acquired are higher than the transaction amount, or all the 

appraisal results for the assets to be disposed of are lower than the transaction 
amount, a certified public accountant shall be engaged to perform the 

appraisal in accordance with the provisions of Statements on Auditing 
Standards No. 20 published by the Accounting Research and Development 

Foundation (ARDF) and 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 percent or more of the transaction amount. 

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

(4) No more than 3 months may elapse between the date of the appraisal report 
issued by a professional appraiser and the contract execution date. However, 

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. 
5) Expert Opinion on Acquisition and Disposal of Securities 

The Company's acquisition or disposal of securities shall, prior to the date of 
occurrence of the event, require 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 percent 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. If the CPA is required to use the expert 

report as evidence, the CPA shall do so in accordance with the provisions of 
Statements on Auditing Standards No. 20 published by the ARDF. This 

requirement does not apply, however, to publicly quoted prices of securities that 
have an active market, or where otherwise provided by the regulations of the 

Financial Supervisory Commission (FSC). 
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6) Expert Opinion Report on Memberships or Intangible Assets 
Where the Company acquires or disposes of memberships or intangible assets 

and the transaction amount reaches 20 percent or more of the Company’s paid-in 
capital or NT$300 million or more, the Company shall engage a certified public 

accountant prior to the date of occurrence of the event to render an opinion on 
the reasonableness of the transaction price; the CPA shall comply with the 

provisions of Statements on Auditing Standards No. 20 published by the 
Accounting Research and Development Foundation. 

7) 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. 
 

Article 7-1 

The calculation of the "transaction amount" referred to in Article 7, Subparagraphs 4, 

5, and 6 shall be made in accordance with Article 11, Paragraph 1 herein, whereas 
"within the preceding year" as used herein refers to the year preceding the date of 

occurrence of the current transaction. Items that have been provided with an 
appraisal report from a professional appraiser or CPA opinion need not be counted 

toward the transaction amount in accordance with the Standards. 

 

Article 8: Related Party Transaction Processing Procedures 

1) When the Company engages in any acquisition or disposal of assets from or to a 

related party, in addition to ensuring that the real estate processing procedures 
specified in Article 7 are adopted, related resolution procedures specified below 

shall moreover be complied with and the reasonableness of the transaction terms 
by appraised; if the transaction amount reaches 10 percent or more of the 

Company's total assets, the Company shall also obtain an appraisal report from a 
professional appraiser or a CPA's opinion in compliance with the provisions of the 

preceding Section. The "transaction amount" in the preceding paragraph shall be 
calculated in accordance with the provisions stipulated in Article 7-1. In addition, 

when determining whether the transaction target is a related party, in addition to 
noting its legal status, the actual relations shall also be taken into consideration. 

2) Assessment and Operating Procedures 
When the Company acquires or disposes of real estate from or to a related party, 

or acquires or disposes of assets other than real estate from or to a related party 
and the transaction amount reaches 20 percent or more of the Company’s paid-in 

capital, 10 percent or more of the Company's total assets, or NT$300 million or 
more, the Company may not proceed to enter into a transaction contract or make a 

payment until the following matters have been approved by the Board of 
Directors and ratified by the Supervisors: 

(1) The purpose, necessity and anticipated benefit of the acquisition or disposal 
of assets. 

(2) The reason for choosing the related party as a trading counterparty.  
(3) With respect to the acquisition of real estate from a related party, information 

regarding appraisal of the reasonableness of the preliminary transaction terms 
in accordance with Subparagraphs (1) and (4) of Paragraph 3 of this Article. 

(4) The date and price at which the related party originally acquired the real 
estate, the original trading counterparty, and that trading counterparty's 

relationship to the Company and the related party. 
(5) Monthly cash flow forecasts for the year commencing from the anticipated 
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month of signing of the contract, evaluation of the necessity of the transaction, 
and reasonableness of fund utilization. 

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

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

  The calculation of the "transaction amount" referred to in the preceding 
Paragraph shall be made in accordance with Article 11, Paragraph 1 herein, 

and "within the preceding year" as used herein refers to the year preceding 
the date of occurrence of the current transaction. Items that have been 

approved by the Board of Directors and ratified by the Supervisors in 
accordance with the provisions of the Standards need not be counted toward 

the transaction amount. 
With respect to the acquisition or disposal of machinery or equipment for 

business use between the Company and its subsidiaries, the Company's Board of 
Directors may pursuant to Article 7, Paragraph 2, Subparagraph 2 delegate the 

Chairperson of the Board to decide such matters when the transaction is within a 
certain amount and have the decisions subsequently submitted to and ratified by 

the next Board of Directors meeting. 

3) Appraisal of the reasonableness of the transaction price 

(1) When the Company acquires real estate from a related party, it shall evaluate 
the reasonableness of the transaction costs by the following means: 

1. Based upon the related party's transaction price plus necessary interest on 
funding and the costs to be duly borne by the buyer. "Necessary interest on 

funding" is imputed as the weighted average interest rate on borrowing in 
the year the Company purchases the property; provided, it may not be 

higher than the maximum non-financial industry lending rate announced by 
the Ministry of Finance. 

2. Total loan value appraisal from a financial institution where the related 
party has previously created a mortgage on the property as security for a 

loan; provided, the actual cumulative amount loaned by the financial 
institution shall have been 70 percent or more of the financial institution's 

appraised loan value of the property and the period of the loan shall have 
been 1 year or more. However, this shall not apply where the financial 

institution is a related party of one of the trading counterparties. 
(2) Where land and buildings thereupon are combined as a single property 

purchased in one transaction, the transaction costs for the land and the 
buildings may be separately appraised in accordance with either of the means 

listed in the preceding paragraph. 
(3) When the Company acquires real estate from a related party and appraises the 

cost of the real estate in accordance with Paragraph 3, Subparagraphs (1) and 
(2) of this Article, it shall also engage a CPA to review the appraisal and 

render a specific opinion. 
(4) Where the Company acquires real estate from a related party and one of the 

following circumstances exists, the acquisition shall only be required for 
implementation in accordance with Paragraphs 1 and 2 of this Article 

regarding appraisal and operating procedures and where the regulations on 
the reasonableness of the transaction cost provided in Paragraph 3, 

Subparagraphs (1), (2), and (3) do not apply: 
1. The related party acquired the real estate through inheritance or as a gift. 

2. More than 5 years will have elapsed from the time the related party signed 
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the contract to obtain the real estate 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 

estate, either on the Company's own land or on rented land. 
(5) When the Company acquires real estate from a related party and appraises the 

cost of the real estate in accordance with Paragraph 3, Subparagraphs (1) and 
(2) of this Article, and the results are uniformly lower than the transaction 

price, the matter shall be handled in compliance with the regulations in 
Paragraph 3, Subparagraph (6) of this Article. However, where the following 

circumstances exist, objective evidence has been submitted and specific 
opinions on reasonableness have been obtained from a professional real 

estate appraiser and a CPA, this restriction shall not apply: 
1. Where the related party acquired undeveloped land or leased land for 

development, it may submit proof of compliance with one of the following 
conditions: 

(i) Where undeveloped land is appraised in accordance with the means in 
the preceding Article, and buildings 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. 

(ii) Completed transactions by unrelated parties within the preceding year 
involving other floors of the same property or neighboring or closely 

valued parcels of land, where the land area and transaction terms are 
similar after calculation of reasonable price discrepancies in floor or area 

land prices in accordance with standard property market practices. 
(iii) Completed leasing transactions by unrelated parties for other floors of 

the same property from within the preceding year, where the transaction 
terms are similar after calculation of reasonable price discrepancies 

among floors in accordance with standard property leasing market 
practices. 

2. Where the Company acquires real estate from a related party and provides 
evidence that the terms of the transaction are similar to the terms of 

transactions completed for the acquisition of neighboring or closely valued 
parcels of land of a similar size by unrelated parties within the preceding 

year. Completed transactions for neighboring or closely valued parcels of 
land in the preceding paragraph in principle refers to parcels on the same or 

an adjacent block and within a distance of no more than 500 meters or 
parcels close in publicly announced current value; transaction for similarly 

sized parcels in principle refers to transactions completed by unrelated 
parties for parcels with a land area of no less than 50 percent of the 

property in the planned transaction; within the preceding year refers to the 
year preceding the date of occurrence of the acquisition of the real estate.  

(6). When the Company acquires real estate from a related party and appraises 
the cost of the real estate in accordance with Paragraph 3, Subparagraph (1) 

and (2) of this Article, and the results are uniformly lower than the 
transaction price, the following items shall be carried out. Where the 

Company uses the equity method to account for its investment in a public 
company that has set aside a special reserve under the preceding paragraph 
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may not utilize the special reserve until it has recognized a loss on decline in 
market value of the assets it purchased at a premium, or they have been 

disposed of, or adequate compensation has been made, or the status quo ante 
has been restored, or there is other evidence confirming that there was 

nothing unreasonable about the transaction, and the FSC has given its 
consent. 

1. The Company shall set aside a special reserve in accordance with Article 
41, Paragraph 1 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 a public company uses the equity method to account for its 
investment in another company, then the special reserve called for under 

Article 41, Paragraph 1 of the Securities and Exchange Act shall be set 
aside pro rata in a proportion consistent with the share of public company's 

equity stake in the other company. 
2. Supervisors shall comply with Article 218 of the Company Act. 

3. Actions taken pursuant to Item 1 and Item 2 of the Subparagraph shall be 
reported to a shareholders meeting, and the details of the transaction shall 

be disclosed in the annual report and any investment prospectus. 
(7) When a public company obtains real estate from a related party, it shall also 

comply with Paragraph 3, Subparagraph (6) of the Article if there is other 
evidence indicating that the transaction was inconsistent with business 

practice. 
 

Article 9 Acquisition and Disposal Procedures for Derivatives 
1) Trading principles and strategies 

(1) Type of Transaction 
1. Derivatives referred to in Article 4 of the Procedures. 

2. Transactions in securities deposits. 
(2) Management (hedging) strategy 

The Company's transactions in derivatives shall be for the purpose of hedging. 
The transaction products shall be selected to evade the risks produced in the 

Company's business operations as the primary goal. The currencies held must 
meet the Company's foreign currency requirements for actual import/export 

transactions and the balance of payments in the Company's overall internal 
position (referring to foreign exchange income and expenditure) shall be the 

principle for operations. The transactions are used to lower the Company's 
exposure to foreign exchange risks and lower the cost of foreign currency 

operations. 
(3) Division of powers and responsibilities 

1. Transaction personnel 
Personnel in charge of implementing derivatives transactions shall be 

responsible for collecting related information and regulations regarding 
derivatives, the design of hedging strategies and risk disclosure. They shall 

understand the Company's management policies and ideals, determine 
market trends and risks, and provide recommendation reports on positions 

and method of hedging in accordance with the Company's operating 
strategy and submit them to the authorized supervisor for approval before 

conducting transactions. 
2. Transaction confirmation personnel 

The transaction confirmation personnel are responsible for verifying the 
validity of transactions with banks; they shall also stamp seals on 
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Transaction Confirmations and mail them back. 
3. Settlement personnel 

The settlement personnel are responsible for the settlement of derivatives 
transactions. They shall also periodically inspect cash flow status to verify 

that established transaction contracts are settled on time. 
4. Accounting personnel 

The accounting personnel shall express the results of related hedging 
transactions correctly and appropriately on the financial statements in 

accordance with related regulations (Statements of Financial Accounting 
Standards etc.). 

(4) Performance evaluation 
1. The performance of derivatives transactions shall be measured and 

evaluated based on the hedging strategy. The Finance Department shall 
evaluate the operating performance every two weeks based on market 

prices and it shall submit the operating performance of the previous month 
to the Chairperson in the first week of each month. 

2. The Finance Department shall provide evaluation on foreign exchange 
positions as well as trends and market analyses of the foreign exchange 

market and conduct periodic evaluation and review. If irregularities are 
found, necessary response measures must be taken and reported to the 

Chairperson. 
(5) Establishment of the total contract price and upper limit on losses 

1. Total contract price 
1.1 Transaction amount for hedging 

The total remaining value of hedging contracts of Company shall not at 
any time exceed the hedging requirements arising from actual 

transactions in a given year. The remaining value of individual contracts 
shall be restricted to US$2 million or equivalent in foreign currencies. 

1.2 Transaction amount for speculations 
The Company does not conduct speculative transactions. 

2. Establishment of the upper limit on losses 
Losses from derivatives trading in aggregate losses or losses on individual 

contracts shall not exceed 20% of all or individual contracts. 
2) Risk management measures 

(1) Credit risk management 
The Company shall restrict its trading counterparties to banks that conduct 

businesses with the Company or renowned international financial institutions 
that are able to provide expert information. 

(2) Market risk management 
The Company shall restrict its transactions to derivative products for hedging 

and shall not engage in speculative financial operations. 
(3) Liquidity risk management 

To ensure market liquidity, financial products with higher liquidity (those that 
can be sold on the market at any time) shall be the primary choices. The 

financial institution appointed to conduct the trade must retain sufficient 
information and the capability to conduct transactions in any markets at any 

time. 
(4) Cash flow risk management 

To ensure the stability of the Company's operating capital, the Company's 
source of funds for derivatives transactions shall be restricted to the 

Company's own funds and the operating amount shall be determined by 
future fund requirements for cash income and expenditures. 
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(5) Operating risk management 
1. The Company's authorized amount and operating procedures shall be 

strictly followed and incorporated into internal auditing to prevent 
operating risks. 

2. Personnel engaged in derivatives trading may not serve concurrently in 
other operations such as confirmation and settlement. 

3. Risk measurement, monitoring, and control personnel shall be assigned to 
a different department that the personnel in the preceding subparagraph and 

shall report to the Board of Directors or senior management personnel with 
no responsibility for trading or position decision-making. 

4. Derivatives trading positions held shall be evaluated at least once per week; 
however, positions for hedge trades required by business shall be evaluated 

at least twice per month. Evaluation reports shall be submitted to senior 
management personnel authorized by the Board of Directors. 

(6) Product risk management 
Internal transaction personnel are required to have comprehensive and 

correct expert knowledge on financial products and request banks to fully 
disclose risks to prevent the risks generated by financial products. 

(7) Legal risk management: 
Documents established with financial institutions shall be inspected by 

foreign exchange before signature to prevent legal risks. 
3) Internal auditing system 

Internal auditing personnel shall periodically study the appropriateness of 
internal control of derivatives transactions and conduct monthly inspections on 

the compliance of procedures of departments trading derivatives in order to 
analyze transaction cycles and formulate Audit Reports. In the event of major 

violations, the Supervisors shall be notified in writing. 
4) Regular assessment methods 

(1) The Board of Directors shall authorize senior management personnel to 
conduct periodic supervision and evaluate whether derivatives transactions 

comply with the transaction procedures established by the Company and 
whether the undertaken risks are within the accepted range. If there are 

irregularities in the market price evaluation report (e.g. positions held 
exceed restrictions on losses), they shall be reported to the Board of 

Directors immediately to response measures shall be taken. 
(2) Derivatives trading positions held shall be evaluated at least once per week; 

however, positions for hedge trades required by business shall be evaluated 
at least twice per month. Evaluation reports shall be submitted to senior 

management personnel authorized by the Board of Directors. 
5) Board of Directors supervision and management principles 

(1) The Board of Directors shall assign senior management personnel for the 
supervision and management of risks in derivatives transactions at all times. 

The management principles are as follows: 
1. Periodically evaluate whether the currently adopted risk management 

measures are appropriate and whether they have been carried out in 
accordance with the Procedures. 

2. Supervise the transaction and profit/loss status; take necessary response 
measures if irregularities are found and immediately report to the Board of 

Directors. The Board of Directors meeting shall be attended by Independent 
Directors who shall voice their opinions. 

(2) Periodically assess whether the performance of derivatives transactions meet 
established management strategies and whether the undertaken risks are 
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within the range accepted by the Company. 
(3) When conducting derivatives transactions, the Company shall authorized 

related personnel in accordance with the regulations in the Procedures and 
report to the Board of Directors after the transactions. 

6) Establishment of the log book 
When the Company engages in derivatives trading, it 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 Paragraph 4, Subparagraph (2) and Paragraph 5, Subparagraphs 
(1) and (2) of the Article shall be recorded in detail in the log book. 

 
Article 10  Procedures for the Handling of Mergers, Demergers, Acquisitions, or Transfer of 

Shares 
      1) Dates of the Board of Directors meeting and shareholders' meeting 

A company participating in a merger, demerger, or acquisition shall convene a 
Board of Directors meeting and shareholders meeting on the day of the 

transaction to resolve matters relevant to the merger, demerger, or acquisition, 
unless otherwise stipulated by the law or the FSC is notified in advance of 

extraordinary circumstances and grants consent. 
A company participating in a transfer of shares shall convene a Board of 

Directors meeting on the day of the transaction, unless otherwise stipulated by 
the law or the FSC is notified in advance of extraordinary circumstances and 

grants consent. 
When the Company participates in a merger, demerger, acquisition, or transfer of 

another company's shares, it shall prepare a full written record of the following 
information and retain it for 5 years for reference. 

(1) Basic identification data for personnel: Including the occupational titles, 
names, and national ID numbers (or passport numbers in the case of foreign 

nationals) of all persons involved in the planning or implementation of any 
merger, demerger, acquisition, or transfer 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 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 share transfer plans, any letter of intent or memorandum of 
understanding, material contracts, and minutes of Board of Directors 

meetings. 
When the Company participates in a merger, demerger, acquisition, or transfer of 

another company's shares, it shall, within 2 days commencing immediately from 
the date of passage of a resolution by the Board of Directors, report (in the 

prescribed format and via the Internet-based information system) the information 
set out in Subparagraphs 1 and 2 of the preceding paragraph to the FSC for 

record keeping. 
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 shall sign an agreement with such 

company whereby the latter is required to abide by the provisions in Paragraphs 
3 and 4. 

2) Advanced confidentiality commitment 
All persons participating in or privy to the plan for merger, demerger, acquisition, 
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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. 
3) Principles for the establishment and changes of the share transfer ratio or 

acquisition price 
A Company that conducts a merger, demerger, acquisition, or transfer of shares 

shall, prior to convening the Board of Directors Meeting of the two parties, 
engage a CPA, attorney, or securities underwriter to give an opinion on the 

reasonableness of the share transfer ratio, acquisition price, or distribution of 
cash or other property to shareholders, and submit it to the Shareholders Meeting. 

In principle, the share transfer ratio or acquisition price may not be arbitrarily 
modified. This however shall not apply to changes in conditions that were 

specified in the contract and those that have been publicly disclosed. The 
conditions under which changes in the share transfer ratio or acquisition price are 

allowed are as follows: 
(1) Implementation of capital increase in cash or issuance of convertible 

corporate bonds, bonus shares, corporate bonds with warrants, preferred 
shares with warrants, stock warrants or other equity based securities.  

(2) Disposal of major Company assets or other activities which may influence 
the financial operations of the Company. 

(3) Significant events such as major disasters or material technological changes 
that affect Company shareholders' equity or share price. 

(4) Adjustments made by any of the participating companies of the merger, 
demerger, acquisition or transfer of shares due to the lawful buyback of 

treasury shares. 
(5) Changes in the entities or number of participating companies for the merger, 

demerger, acquisition, or transfer of shares. 
(6) Other changes in conditions that have been specified in the contract and have 

been publicly disclosed. 
4) Required contract provisions 

The contract for participation by a public company in a merger, demerger, 
acquisition, or of shares shall record the following items in addition to provisions 

required by the Company Act and related regulations: 
(1) Handling of breach of contract. 

(2) Principles for the handling of equity-type securities previously issued or 
treasury shares previously bought back by any company that is 

extinguished in a merger or that is demerged. 
(3) The amount of treasury shares participating companies are permitted under 

law to buy back after the record date of calculation of the share transfer 
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. 

5) Changes in the number of companies participating in the merger, demerger, 
acquisition, or share transfer After public disclosure of the information, if any 

company participating in the merger, demerger, acquisition, or share transfer 
intends further to carry out a merger, demerger, acquisition, or share transfer with 
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another company, all of the participating companies shall carry out anew the 
procedures or legal actions that had originally been completed toward the merger, 

demerger, acquisition, or share transfer; except 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 convening another 

shareholders meeting to resolve on the matter anew. 
6) Where any of the companies participating in a merger, demerger, acquisition, or 

transfer of another company's shares is not a publicly listed company, the 
Company shall sign an agreement with such company and the procedures shall 

be carried out in accordance with Paragraph 1 of this Article regarding the date of 
the Board of Directors meeting, Paragraph 2 regarding the advanced 

confidentiality commitment, and Paragraph 5 regarding changes in the number of 
companies participating in the merger, demerger, acquisition, or share transfer.  

 
Article 11 Information Disclosure Procedures 

1) If the following conditions occur in the Company's acquisition or disposal of 
assets, related information shall, in accordance with its nature and regulated 

format, be input on the Market Observation Post System within two days of the 
occurrence of the fact: 

          (1) Where the Company acquires or disposes of real estate from or to a related 
party, or acquires or disposes of assets other than real estate from or to a 

related party and the transaction amount reaches 20 percent or more of the 
Company’s paid-in capital, 10 percent or more of the Company's total assets, 

or NT$300 million or more. This requirement, however, shall not apply to 
the trading of government bonds or bonds under repurchase or resale 

agreements. 
(2) Merger, demerger, acquisition, or transfer of shares. 

(3) Derivative transactions that accumulate losses beyond the portfolio limits or 
individual limits specified in the Company’s procedures. 

(4) Asset transactions other than those referred to in the preceding three 
Subparagraphs, disposal of receivables by a financial institution, or an 

investment in the Mainland China region that reaches 20 percent or more of 
the Company’s paid-in capital or NT$300 million. The above shall however 

not apply to the following circumstances: 
1. Trade of government bonds. 

2. Trading of bonds under repurchase and resale agreements. 
3. Where the type of asset acquired or disposed is machinery or equipment for 

business use, the trading counterparty is not a related party, and the 
transaction amount is less than NT$500 million. 

4. Where real estate is acquired under an arrangement on engaging others to 
build on the Company's own land, engaging others to build on rented land, 

joint construction and allocation of housing units, joint construction and 
allocation of ownership percentages, or joint construction and separate sale, 

and the amount the Company expects to invest in the transaction is less than 
NT$500 million. 

(5) The "transaction amount" specified in Subparagraphs (1) to (4) shall be 
calculated as follows and the "within the preceding year" as used in the 

preceding paragraph refers to the year preceding the date of occurrence of 
the current transaction. Items duly announced in accordance with 

Regulations need not be counted toward the transaction amount. 
1. The amount of each individual transaction. 
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2. The cumulative transaction amount of acquisitions and disposals of the same 
type of underlying asset with the same trading counterparty within a year. 

3. The cumulative transaction amount of real estate acquisitions and disposals 
(cumulative acquisitions and disposals, respectively) under the same 

development project within a year. 
4. The cumulative transaction amount of acquisitions and disposals 

(cumulative acquisitions and disposals, respectively) of the same security 
within a year. 

  The "within a year" as mentioned above shall refer to the one year dating 
back from the date of occurrence of the current transaction. Amounts that 

have already been announced in accordance with the Procedures may be 
excluded. 

2) The Company shall input the derivatives transaction status of the Company and its 
subsidiaries that are not publicly listed companies in Taiwan from the previous 

month on the Market Observation Post System in accordance with the required 
format before the tenth day of each month. 

3) Where the Company at the time of public announcement makes an error or 
omission in an item required by regulations to be publicly announced and as 

such is required to correct the item, all the items shall be again publicly 
announced and reported in their entirety. 

4) When the Company acquires or disposes of assets, the related contracts, meeting 
minutes, log books, appraisal reports, certified public accountants opinions, 

attorney's opinions, or underwriter's opinions shall be stored at the Company for 
at least five years unless otherwise provided in other laws or regulations. 

5) Where any of the following circumstances occurs with respect to a transaction that 
a public company has already publicly announced and reported in accordance 

with the preceding article, related information shall be input on the Market 
Observation Post System within two days starting from the date of the 

occurrence of the fact: 
(1) Change, termination, or rescission of a contract signed in regard to the 

original transaction. 
(2) The merger, demerger, acquisition, or transfer of shares is not completed by 

the scheduled date set forth in the contract. 
(3) Change to the originally publicly announced and reported information. 

 
Article 12 The Company's subsidiaries shall handle matters in accordance with the following 

provisions 
1) The Company shall ensure that its subsidiaries establish the procedures for 

acquisition or disposal of assets in accordance with the nature of the subsidiary's 
business, business scale, and local regulations. The subsidiary company shall 

implement acquisition and disposal of assets in accordance with the procedures.  
2) The Finance Department of the Company shall ensure that subsidiaries 

independently verify whether the established operating procedures meet the 
"Regulations Governing the Acquisition and Disposal of Assets by Public 

Companies" and whether they comply with their established operating 
procedures when acquiring or disposing of assets. 

3) The Company's Audit Office shall review the self-inspection reports filed by 
subsidiary companies. 

4) Information that require public announcement and report according to the 
provisions of Article 12 of the Procedures on acquisitions and disposals of assets 

by a subsidiary that is not itself a public company shall be reported by the 
Company. 
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5) The Company's paid-in capital or total assets of the Company shall be the standard 
for determining whether or not a transaction of a subsidiary referred to in the 

requirement of a public announcement and regulatory filing reaches 20 percent of 
the Company’s paid-in capital or 10 percent of the total assets. 

 
Article 13: Penalties 

In the event that an employee of the Company in charge of the acquisition and 
disposal of assets violates the provisions stipulated in the Procedures, the 

violation shall be submitted for periodic review in accordance with the 
Company's Personnel Management Regulations and the Employee Handbook 

and the employee shall be disciplined in accordance with the level of severity. 
 

Article 14: Implementation and revision 
The Company's "Procedures for the Acquisition or Disposal of Assets" shall be 

delivered to the Supervisors following resolution in the Board of Directors 
meeting and submitted to the shareholders' meeting for approval. The same shall 

apply to any subsequent revisions. If a Director expresses objection and records 
or written statements are available, the Company shall submit information 

regarding the Director's objection to the respective Supervisors and the 
shareholders' are meeting for discussion. The same shall apply to any subsequent 

revisions. In addition, the opinions of Independent Directors shall be taken into 
full consideration in discussions in the Board of Directors meeting on the 

"Procedures for the Acquisition or Disposal of Assets" in accordance with the 
preceding paragraph. Their approval or objection and reasons shall be listed in 

the meeting minutes. 
 

Article 15: Addendum 
Issues not addressed in these Procedures shall be governed by applicable la

ws and regulations and the opinion of the competent authority. 
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(Appendix 7) 

Brogent Technologies Inc. 

Handling Procedures for Making of Endorsements/Guarantees 
Article 1.Purpose 

In order to protect the Company shareholders’ rights and interests and business needs, 

these Handling Procedures are for financial management and lowering of operational 
risk so as to be consistent with the Regulations Governing Loaning of Funds and 

Making of Endorsements/Guarantees by Public Companies promulgated by the 
Financial Supervisory Commission (FSC). Matters not prescribed in these Handling 

Procedures, if any, shall be conducted in accordance with relevant laws and 
regulations. 

Article 2.Scope of making of endorsements/guarantees 

I.The term "endorsements/guarantees" as used in these Handling Procedures refers to 

the following: 
(I) Financing endorsements/guarantees, including: 

1. Bill discount financing. 
2. Endorsement or guarantee made to meet the financing needs of another company. 

3.Issuance of a separate negotiable instrument to a non-financial enterprise as 
security to meet the financing needs of the Company. 

(II) Customs duty endorsements/guarantees: Refer to an endorsement or guarantee 
for the Company or another company with respect to customs duty matters.  

(III) Other endorsements/guarantees: Refer to endorsements or guarantees beyond 
the scope of the above two subparagraphs. 

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

Handling Procedures. 
III. Where a subsidiary of the Company makes endorsements/guarantees for external 

parties, it shall comply with the Company’s rules. 

Article 3.Counterparties for which the Company make endorsements/guarantees 

I. Counterparties for which the Company make endorsements/guarantees are limited 
to the following: 

(I) A company with which the Company does business. 
(II) A company in which the Company directly and indirectly holds more than 50 

percent (50%) of the voting shares. 
(III) A company that directly and indirectly holds more than 50 percent (50%) of the 

voting shares in the Company. 
(IV) Companies in which the Company holds, directly or indirectly, 90 percent (90%) 

or more of the voting shares may make endorsements/guarantees for each other, and 
the amount of endorsements/guarantees may not exceed 10 percent (10%) of the net 

worth of the Company, provided that this restriction shall not apply to 
endorsements/guarantees made between companies in which the Company holds, 

directly or indirectly, 100 percent (100%) of the voting shares. 
II.Where the Company fulfills its contractual obligations by providing mutual 

endorsements/guarantees for another company in the same industry or for joint 
builders for purposes of undertaking a construction project, or where all 

capital-contributing shareholders make endorsements/ guarantees for their jointly 
invested company in proportion to their shareholding percentages, or where 

companies in the same industry provide among themselves joint and several security 
for a performance guarantee of a sales contract for pre-construction homes pursuant 

to the Consumer Protection Act for each other, such endorsements/guarantees may 
be made free of the restriction of the preceding paragraph. 
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“Capital contribution” as used in the preceding paragraph shall mean capital 
contribution directly invested by the Company, or through a company in which the 

Company holds 100 percent (100%) of the voting shares. 

Article 4.Limits on endorsements/guarantees 

I.The aggregate amount of endorsements/guarantees for external parties by the 
Company shall not exceed 50 percent (50%) of the Company's net worth as stated in 

its latest financial statement. 
II.The amount of individual endorsements/guarantees for external parties by the 

Company shall not separately exceed 30 percent (30%) of the Company’s net worth. 
III.Companies for which the Company makes endorsements/guarantees due to 

business dealings shall meet the aforementioned limits, and their individual 
endorsement/guarantee amounts shall not exceed the amount of business engaged in 

by both parties. The term “amount of business” as used herein refers to the purchase 
or sales amount between both parties in the most recent year, whichever amount is 

higher. 

Article 5.Procedures for making and review of endorsements/guarantees 

I. When the Company makes an endorsement/guarantee, the Finance Dept. shall not 
proceed with it until it reviews and assesses the risk thereof and submit it to the 

Board of Directors for approval. 
II. The Finance Dept. shall make a credit status investigation into the company for 

which the Company makes the endorsement/guarantee and prepare a risk assessment, 
which shall cover the following: 

(I) The necessity of and reasonableness of the endorsements/guarantees. 
(II) Credit status investigation and risk assessment of the counterparty for which the 

endorsement/guarantee is made. 
(III) The impact on the Company's business operations, financial condition, and 

shareholders' equity. 
(IV) Whether collateral must be obtained and appraisal of the value thereof. 

(V) For companies for which endorsements/guarantees are made due to business 
dealings, the Company shall evaluate whether the amounts of the 

endorsements/guarantees are commensurate to the amount of business. 
III. Based on the risk assessment result, where the Finance Dept. deems necessary, it 

shall obtain collateral provided by the counterparty for which the 
endorsements/guarantees are made and make necessary disposals (such as mortgage 

or creation of right thereon). 
IV. The Finance Dept. shall prepare an Endorsement/guarantee Memorandum for its 

endorsement/guarantee activities and record in detail the following information for 
the record: the counterparty for which the endorsement/guarantee is made, the 

amount, the date of passage by the Board of Directors or of authorization by the 
Chairman of the Board, the date the endorsement/guarantee is made, and the matters 

to be carefully evaluated under the Article. 

Article 6.Decision-making and authorization level 

I.Where the Company makes an endorsement/guarantee, the Finance Dept. shall 
assess risks in accordance with Article 5 and state in the analysis report the entity for 

which the endorsement/guarantee is made, and category, reason and amount of the 
endorsement/guarantee, and submit it to the Board of Directors for resolution and 

approval before it proceeds with the endorsement/guarantee. Nevertheless, with 
consideration of timeliness, it may be approved by the Chairman of the Board, where 

authorized by the Board of Directors to grant endorsements/guarantees within the 
scope set out in Paragraph 1 and Paragraph 2, Article 4, for subsequent submission to 

and ratification by the next Board of Directors' meeting, and to the Shareholders 
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Meeting for recordation. For an endorsement/guarantee made for another company 
with which the Company does business as stated in Paragraph 3, Articles 4, a Board 

meeting shall first be convened to reach a resolution, and a discussion about whether 
or not to ask said company to provide sufficient collateral shall be made at the Board 

meeting in order to facilitate risk control. 
II.Before making any endorsement/guarantee pursuant to Paragraph 1, Article 3, a 

subsidiary in which the Company directly and indirectly holds 90 percent (90%) or 
more of the voting shares shall submit the proposed endorsement/guarantee to the 

Company’s Board of Directors for resolution, provided that this restriction shall not 
apply to endorsements/guarantees made between companies in which the Company 

holds, directly or indirectly, 100 percent (100%) of the voting shares. 
III.Where the entity for which the Company makes endorsements/guarantees is a 

subsidiary whose net worth is lower than half the paid-in capital, in addition to 
obtaining the resolution and approval by the Board of Directors or having it 

approved by the Chairman of the Board, where authorized by the Board of Directors 
to grant endorsements/guarantees within the scope for subsequent submission for 

recordation at a Board Meeting, the Company shall follow up the financial 
conditions of the subsidiary on a quarterly basis and report to the Board of Directors 

in order to control the effectiveness of its endorsements/guarantees. 
IV.In the case of a subsidiary with shares having no par value or a par value other 

than NT$10, for the paid-in capital in the calculation under the regulation, the sum of 
the share capital plus paid-in capital in excess of par shall be substituted. 

Article 7.Seal Safeguarding Procedures  

I.The Company shall use the corporate chop registered with the Ministry of 

Economic Affairs as the dedicated chop for endorsements/guarantees. The chop shall 
be kept in the custody of a designated person, and may be used to seal or issue 

negotiable instruments only in accordance with the Company’s Rules for Seal 
Management. 

II.When making an endorsement/guarantee for a foreign company, the Company 
shall have the Guarantee Agreement signed by the Chairman authorized by the Board 

of Directors, or other authorized persons. 
III.If the foreign company does not have a corporate chop, it may be exempted from 

application of the provisions in Paragraph 1. Net worth of a foreign company as 
calculated under these Regulations means the balance sheet equity attributable to the 

owners of the parent company. 

Article 8.Limits on and changes of endorsements/guarantees 

I.Where the Company needs to exceed the limits set out in Article 4 for 
endorsements/guarantees to satisfy its business requirements, and where the 

conditions set out in the Procedures are complied with, it shall obtain approval from 
the Board of Directors and half or more of the directors shall act as joint guarantors 

for any loss that may be caused to the Company by the excess 
endorsement/guarantee. It shall also amend the Rules for Endorsements/Guarantees 

accordingly and submit the amendments to the shareholders' meeting for ratification 
after the fact. If the shareholders' meeting does not give consent, the Company shall 

adopt a plan to discharge the amount in excess within a given time limit. In addition, 
independent directors' opinions shall be fully taken into consideration and said 

opinions specifically expressing assent or dissent, and the reasons for dissent, shall 
be included in the minutes of the Board of Directors' meeting. 

II.Where as a result of change of conditions the counterparty for which the 
endorsement/guarantee is made no longer meets the requirements of the Regulations 

Governing Loaning of Funds and Making of Endorsements/Guarantees by Public 
Companies, or the amount of endorsement/guarantee exceeds the limit, the Company 
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shall adopt rectification plans and submit the rectification plans to all the supervisors, 
and shall complete the rectification according to the time frame set out in the plan.  

Article 9.Disclosure of information 

I.The Company shall announce and report the previous month's balance of 

endorsements/guarantees of itself and its subsidiaries by the 10th day of each month. 
II.The company whose balance of endorsements/guarantees reaches one of the 

following levels shall announce and report such event within two days commencing 
immediately from the date of occurrence: 

(I)The aggregate balance of endorsements/guarantees by the Company and its 
subsidiaries reaches 50 percent (50%) or more of the Company's net worth as stated 

in its latest financial statement. 
(II)The balance of endorsements/guarantees by the Company and its subsidiaries for 

a single enterprise reaches 20 percent (20%) or more of the Company's net worth as 
stated in its latest financial statement. 

(III) The balance of endorsements/guarantees by the Company and its subsidiaries 
for a single enterprise reaches NT$10 million or more and the aggregate amount of 

all endorsements/guarantees for, investment of a long-term nature in, and balance of 
loans to, such enterprise reaches 30 percent (30%) or more of Company's net worth 

as stated in its latest financial statement. 
(IV) The amount of new endorsements/guarantees made by the Company or its 

subsidiaries reaches NT$30 million or more, and reaches 5 percent (5%) or more of 
the Company's net worth as stated in its latest financial statement. 

III.The Company shall announce and report, on behalf of any subsidiary thereof that 
is not a public company of the Republic of China, any matters that such subsidiary is 

required to announce and report pursuant to Subparagraph 4 of the preceding 
paragraph. 

IV.The Company shall evaluate or record the contingent loss for 
endorsements/guarantees, and shall adequately disclose information on 

endorsements/guarantees in its financial reports and provide certified public 
accountants with relevant information for implementation of necessary audit 

procedures and issuance of appropriate audit reports. 
V.“Date of occurrence” as used herein means the date of transaction contract signing, 

date of payment, dates of Boards of Directors’ resolutions, or other date that can 
confirm the counterparty and monetary amount of the transaction, whichever date is 

earlier. 

Article 10.Procedures for controlling and managing endorsements/guarantees by subsidiaries.  

I.Where a subsidiary of the Company intends to make endorsements/guarantees for 
others, the subsidiary shall formulate its own Operational Procedures for 

Endorsements/Guarantees in compliance with the Regulations Governing Loaning of 
Funds and Making of Endorsements/Guarantees by Public Companies, and it shall 

comply with the Procedures when making endorsements/guarantees. 
II.The aggregate amount of endorsements/guarantees by the subsidiary and the 

amount of endorsements/guarantees for a single enterprise by the subsidiary shall not 
exceed 50 percent (50%) or 30 percent (30%) of the subsidiary's net worth as stated 

in its latest financial statement. Nevertheless, where the subsidiary makes 
endorsements/guarantees for the parent company, it shall not be subject to the 

aforementioned limits. 
III.Subsidiaries shall prepare the previous month’s balance of 

endorsements/guarantees and submit it to the Company for compilation before the 
5th of each month. 

Article 11.Audit procedures 
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The Company’s internal auditors shall audit the operational procedures for 
endorsements/guarantees, and the implementation thereof, no less frequently than 

quarterly and must prepare written records accordingly. They shall promptly notify 
all supervisors in writing of any material violation found. 

Article 12.Penalties 

The Company’s managers or officers in charge of the business that violate the 

Handling Procedures shall be punished in accordance with the Company’s personnel 
management rules based on the severity of the situation. 

Article 13.Implementation and revision 

I. After the Handling Procedures are passed by the Board of Directors, the Company 

shall submit said Procedures to each supervisor and for approval by the shareholders' 
meeting. Where any director expresses dissent and it is contained in the minutes or a 

written statement, the Company shall submit the dissenting opinions to each 
supervisor and for discussion by the shareholders' meeting. The same shall apply to 

any amendments to the Procedures. 
II. Where the Company has established the position of independent director, each 

independent director's opinions shall be fully taken into consideration; the 
independent directors' opinions specifically expressing assent or dissent, and the 

reasons for dissent, shall be included in the minutes of the Board of Directors' 
meeting. 

Article 14.The Handling Procedures were enacted on May 31, 2011. 
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(Appendix 8) 

Brogent Technologies Inc. 

Handling Procedures for Loaning Funds 

Article 1. Subject 

In order to protect shareholders’ rights and interests and adapt to business needs, the 
Company enacts these Handling Procedures in accordance with the Regulations 

Governing Loaning of Funds and Making of Endorsements/Guarantees by Public 
Companies promulgated by the Securities and Futures Bureau of the Financial 

Supervisory Commission (hereinafter referred to as the “FSC”), Executive Yuan. 
Matters not prescribed in the Handling Procedures, if any, shall be conducted in 

accordance with relevant laws and regulations. 

Article 2. Entities to which funds are loaned. 

In accordance with Article 15 of the Company Act, the Company may not loan funds 

to shareholders or any other persons (hereinafter referred to as “borrowers”) except 
under the following circumstances: 

I.Where an inter-company or inter-firm business transaction calls for a loan 
arrangement. 

II.Where an inter-company or inter-firm short-term financing facility is necessary, 
provided that such financing amount shall not exceed 40 percent (40%) of the 

Company's net worth as stated in its latest financial statement. 
The term "short-term" as used herein means one year, or where the Company's 

operating cycle exceeds one year, one operating cycle. 
The term "financing amount" as used herein means the cumulative balance of the 

Company's short-term financing. 
The restriction in Subparagraph 2, Paragraph 1 shall not apply to inter-company 

loans of funds between foreign companies in which the Company holds, directly or 
indirectly, 100 percent (100%) of the voting shares. However, the provisions of 

Article 4 and Article 5 concerning the setting of the amount limits and the durations 
of loans shall still apply. 

Article 3. Evaluation standards for loaning funds to others 

I.Where funds are loaned for reasons of business dealings, an evaluation of 
determining whether the amount of a loan is commensurate to the total amount of 

trading between the two companies shall be conducted in accordance with Article 
4. 

II.Where short-term financing is needed, it shall be limited to the following 
conditions: 

(I)Where short-term financing is needed for the Company’s strategic operational 
goals, and it has been approved by the Company’s Board of Directors. 

(II)Where an affiliate in which the Company holds 50 percent (50%) or more of 
shares or which is directly controlled by the Company needs short-term financing 

because of operation needs. 
Article 4. The aggregate amount of loans and the maximum amount permitted to a single 

borrower 
I. The aggregate amount of loans: The amount shall not exceed 40 percent (40%) of 

the Company's net worth as stated in its latest financial statement. Nevertheless, 
the aggregate amount of funds loaned to others in response to a need of 

inter-company or inter-firm short-term financing shall not exceed 30 percent (30%) 
of the Company's net worth as stated in its latest financial statement. 

II. The amount of each inter-company or inter-firm loan: 
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(I)Where short-term financing is needed, the amount of each inter-company or 
inter-firm loan shall not exceed 10 percent (10%) of the Company's net worth as 

stated in its latest financial statement.  
(II) Where funds are loaned by the Company for reasons of business dealings, the 

amount of each loan shall not exceed the amount of business between both parties. 
The term “amount of business dealings” as used herein refers to the purchase or 

sales amount between both parties in the most recent year, whichever amount is 
higher, provided that said amount shall not exceed the amount prescribed in the 

preceding subparagraph. 

Article 5.Duration of loans and calculation of interest 

I. In principle, the duration of each loan shall be one year. The Company may review 

whether to extend, withdraw, or adjust the limit and interest rate every year 
depending on the conditions, and submit it to the Board of Directors for approval 

before loaning funds. 
II. The calculation of interest shall take into consideration the short-term borrowing 

interest rate standard set by financial institutions for the Company. Where an 
adjustment of interest rate is needed, the Finance Dept. shall propose it to the 

President before the adjustment, and accrued interests shall be calculated every 
month. 

Article 6.Dealing and review procedures for loaning funds 

I. Where a borrower applies for a loan, the borrower shall fill out an application with 
necessary financial data enclosed, which elaborate on the purpose of funds, 

duration and amount of the loan, and submit said data to the Company’s Finance 
Dept. before the loan is extended. 

II. After the Finance Dept. receives the application, it shall conduct detailed review 
procedures that contain the following evaluation matters on the borrower:  

(I) The necessity and reasonableness of loaning funds to others. 
(II)Credit status investigation and risk assessment of the counterparty to which funds 

are loaned. 
(III)The impact on the Company's business operations, financial condition, and 

shareholders' equity. 
(IV)Acquisition of collateral and appraisal of value: To be handled in accordance 

with Article 7 of the Procedures. 
III. Where funds are loaned for reasons of business dealings, the Finance Dept. shall 

evaluate whether the amount of the loan is commensurate to the total amount of 
business between the two companies. Where short-term financing is necessary, it 

shall enumerate reasons for the loan and conditions in which funds may be loaned. 
IV. After the Finance Dept. conducts a credit status investigation and assessment, if 

the borrower has an unfavorable credit assessment or if the purpose of the loan is 
inappropriate, and so the Finance Dept. does not intend to extend the loan, it shall 

expressly state reasons for disapproval. Said reasons must be submitted to the 
President for reexamination and afterwards, the borrower should be promptly 

notified. 
V. After the Finance Dept. conducts a credit status investigation and assessment, if 

the borrower has a favorable credit assessment and the purpose of the loan is 
appropriate, the Finance Dept. shall submit credit investigation-related data and 

proposed terms of the loan to the President, and the Chairman shall propose said 
terms to the Board of Directors for approval before the loan is extended. 

VI. Where the Board of Directors makes a resolution and agrees to the loan proposal 
after credit status investigation and assessment, the officer shall send a letter 
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stating the Company’s terms and conditions of the loan, including credit limit, 
duration, interest rate, collateral and guarantor, to notify the borrower promptly, 

and ask the borrower to complete contract signing procedures before the deadline.  
VII.The Finance Dept. shall prepare a Fund-loaning Memorandum and truthfully 

record the following information: borrower, amount, date of approval by the 
Board of Directors, date of lending, and matters to be carefully evaluated under 

the Handling Procedures.  

Article 7.Acquisition of collateral and appraisal of value: 

When the borrower applies for a loan limit in accordance with Article 6, the Finance 

Dept. must request for commensurate guarantee instruments or collaterals so as to 
guarantee the payment of the loan. 

Where the borrower provides an individual or company with commensurate credit 
status as security, in replacement of the provision of collateral, the Finance Dept. 

shall obtain the borrower’s credit investigation report and submit it to the Board of 
Directors to serve as a reference. Where a company is provided as a guarantor, the 

Company shall request for the provision of the Articles of Incorporation of said 
company so as to verify the article(s) which permit the company to act as a guarantor. 

Where said company belongs to an affiliate as prescribed in Subparagraph 2-(2), 
Article 3, it may be exempted from the provision of collateral. 

Article 8.Decision-making and authorization level 

I.Before the Company makes a loan of funds to others, the Finance Dept. shall 
carefully evaluate the loan is in compliance with the Handling Procedures. The 

Company may loan funds to others only after the evaluation results under Article 6 
have been submitted to and approved by the President and the Chairman, and then 

resolved by the Board of Directors. The Company shall not empower any other 
person to make such decision. 

II.Loans of funds between the Company and its subsidiaries, or between its 
subsidiaries, shall be submitted for resolution by the Board of Directors pursuant 

to the preceding paragraph. Additionally, the Chairman may be authorized, for a 
specific borrowing counterparty, within a certain monetary limit resolved by the 

Board of Directors and within a period not to exceed one year, to give loans in 
installments or to make a revolving credit line available for the counterparty to 

draw down. 
III.The "certain monetary limit" as used in the preceding paragraph shall be in 

compliance with Paragraph 4, Article 2. In addition, the authorized limit on loans 
extended by the Company or any of its subsidiaries to any single entity shall not 

exceed 10 percent (10%) of the net worth of the lending company as stated in its 
latest financial statement. 

IV.Where the Company loans funds to others, it shall take into full consideration 
each independent director's opinions; independent directors' opinions specifically 

expressing assent or dissent, and their reasons for dissent, shall be included in the 
minutes of the Board of Directors' meeting. 

Article 9.Subsequent measures for control and management of loans, and procedures for 
handling delinquent creditor's rights. 

I. After a loan is extended, the Company shall pay attention to the financial, business, 
and relevant credit status of the borrower and guarantor. Where collateral is 

provided, the Company shall also notice whether there are changes in the value of 
collateral. A report on significant change in the aforesaid conditions shall be 

immediately submitted to the President, and appropriate disposals shall be made in 
accordance with the President’s instructions. 
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II.Where the borrower repays the loan upon or before the loan is due, accrued 
interests shall be calculated first. After the borrower pays off said interests along 

with the principal, the Company may cancel or return promissory notes and/or the 
loan, or conduct the release of lien. 

III.Where the loan is due and the creditor’s rights cannot be recovered after debt 
collection, and the Company still cannot recover its creditor’s rights after making 

necessary notices, it shall seek legal actions to perform measures to safeguard 
creditor’s rights so as to ensure the Company’s rights and interests. 

IV.Where as a result of change of conditions the entity to which funds are loaned no 
longer meets the requirements of the Regulations Governing Loaning of Funds 

and Making of Endorsements/Guarantees by Public Companies, or the balance of 
the loan exceeds the limit, the Company shall adopt rectification plans and submit 

the rectification plans to all the supervisors, and shall complete the rectification 
according to the time frame set out in the plan. 

Article 10.Audit procedures 

The Audit Dept. shall audit the Handling Procedures for Loaning Funds and the 
implementation thereof no less frequently than quarterly and prepare written records 

accordingly. It shall promptly notify all supervisors in writing of any material 
violation found. 

Article 11.Procedures for controlling and managing loaning of funds by subsidiaries.  

Where a subsidiary of the Company intends to loan funds to others, the subsidiary 
shall formulate its own Operational Procedures for Loaning of Funds to Others in 

compliance with the Regulations Governing Loaning of Funds and Making of 
Endorsements/Guarantees by Public Companies promulgated by the FSC; it shall 

comply with the Procedures when loaning funds. Foreign subsidiaries shall make 
arrangements in accordance with the law of the Republic of China. 

The Company’s subsidiaries shall prepare the previous month’s Statement of Funds 
Loaned to Others and submit it to the Company for compilation before the 5th of 

each month. 

Article 12.Disclosure of information    

I.The Company shall announce and report the previous month's balance of loans of 

itself and its subsidiaries by the 10th day of each month. 
II.The Company whose balance of loans reaches one of the following levels shall 

announce and report such event within two days commencing immediately from 
the date of occurrence: 

(I)The aggregate balance of loans of the Company and its subsidiaries reaches 20 
percent (20%) or more of the Company's net worth as stated in its latest financial 

statement. 
(II)The balance of loans of the Company and its subsidiaries to a single enterprise 

reaches 10 percent (10%) or more of the Company's net worth as stated in its latest 
financial statement. 

(III)The amount of new loans made by the Company or its subsidiaries reaches 
NT$10 million or more, and reaches 2 percent (2%) or more of the Company's net 

worth as stated in its latest financial statement. 
III.The Company shall announce and report, on behalf of any subsidiary that is not a 

public company of the Republic of China, any matters that such subsidiary is 
required to announce and report pursuant to Subparagraph 3 of the preceding 

paragraph. 
IV.The Company shall evaluate the status of its loans of funds and reserve sufficient 

allowance for bad debts; the Company shall also adequately disclose relevant 
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information in its financial reports and provide certified public accountants with 
relevant information for implementation of necessary auditing procedures. 

V.“Date of occurrence” as used herein means the date of transaction contract signing, 
date of payment, dates of Boards of Directors’ resolutions, or other date that can 

confirm the counterparty and monetary amount of the transaction, whichever date 
is earlier. 

Article 13.Penalties 

The Company’s managers or officers in charge of the business that violate the 
Handling Procedures shall be punished in accordance with the Company’s personnel 

management rules based on the severity of the situation. 

Article 14.Implementation and revision 

I. After the Handling Procedures are passed by the Board of Directors, the Company 

shall submit the same to each supervisor and for approval by the shareholders' 
meeting. Where any director expresses dissent and it is contained in the minutes or 

a written statement, the Company shall submit the dissenting opinions to each 
supervisor and for discussion by the shareholders' meeting. The same shall apply 

to any amendments to the Procedures. 
II.Where the Company has established the position of independent director, each 

independent director's opinions shall be fully taken into consideration; 
independent directors' opinions specifically expressing assent or dissent, and the 

reasons for dissent, shall be included in the minutes of the Board of Directors' 
meeting. 

Article 15.These Handling Procedures were enacted on May 31, 2011. 
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(Appendix9) 

Brogent Technologies Inc. 

Shareholding Status of Directors and Supervisors 

1) The Company's paid-in capital is NT$557,474,100 a total number of 55,747,410 shares 

have been issued. 

2) According to Article 26 of the Securities and Exchange Act, the total amount of shares held 

by the entire body of Directors or Supervisors shall not be less than the following number 

of shares: 

● Amount of shares legally required to be held by all Directors (10%): 5,574,741 shares. 

● Amount of shares legally required to be held by all Supervisors (1%): 557,474 shares. 

According 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) The shares held by individual shareholders, all Directors and Supervisors as of the book 

closure date of this shareholders meeting (March 30, 2020) are shown in the table below. 

The number of shares has reached the amount required by the Securities and Exchange Act. 

Title Name Date elected 
Term 
(Year) 

Number of shares held as 
recorded in the List of 

Shareholders on the book 
closure date 

Shares 
Percentage of 

currently 
issued shares 

Chairperson 

Chih-Chuan Chen, 
representative of 
Changchun 
Investment Co., Ltd. 

2017.05.31 3 2,150,271 3.86 

Director Chih-Hung Ouyang 2017.05.31 3 3,807,191 6.83 

Director Chung-Ming Huang 2017.05.31 3 3,000,883 5.38 

Director Chin-Huo Huang 2017.05.31 3 1,149,442 2.06 

Director Chun-Hao Cheng 2017.05.31 3 158,483 0.28 

Independent 
Director 

Chin-Wen Chuang 2017.05.31 3 0 0 

Independent 
Director 

Shun-Jen Cheng 2017.05.31 3 0 0 

Shareholdings of all directors   10,266,270 18.41 
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Superviso
r 

Yi-Hsiang Huang 2017.05.31 3 0 0 

Superviso
r 

Yung-Liang Huang 2017.05.31 3 1,323,586 2.37 

Superviso
r 

Gen-Huang Lin 2017.05.31 3 0 0 

Shareholdings of all supervisors   1,323,586 2.37 

 


