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WT Microelectronics Co., Ltd. 
2021 Annual Shareholders’ Meeting Agenda 

 

Time: Friday, May 28, 2021, 9:00 a.m. 

Venue: 3F., No. 631, Zhongzheng Rd., Zhonghe Dist., New Taipei City (RSL Hotel Taipei 

Zhonghe) 

Meeting Agenda: 

I. Call the Meeting to Order (Announce number of shareholders present) 

II. Chairperson Remarks 

III. Reports 
(I) The 2020 Business Report. 
(II) The Audit Committee’s Review Report on the 2020 Financial Statements. 
(III) The 2020 Employees’ profit sharing bonus and directors’ compensation. 
(IV) The 2020 Earnings Distribution of cash dividends. 
(V) ASMedia Technology Inc. share exchange case Estimated Benefit Implementaion 

Report. 
(VI) The Termination of Private Security Offering appoved by 2020 Shareholders’ Meeting 

report. 
IV. Proposed Resolutions 

(I) The 2020 Business Report and Financial Statements. 
(II) The 2020 Earnings Distribution. 

V. Matters for Discussion 
(I) Amendments to the Articles of Incorporation. 
(II) Issuance of new Restricted Employee Shares. 
(III) Issuance of new common shares for cash capital increase and/or Issuance of new 

common shares for cash to sponsor issuance of GDRs. 
(IV) To release the non-competition restriction on directors. 
(V) Amendments to the Rules of Procedure for the Shareholders' Meeting. 
(VI) Amendments to the Rules for Director Elections. 

VI. Extempore Motions 

VII. End of Meeting 
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Reports 

Item No. 1:  (Proposed by the Board of Directors) 
Agenda: The 2020 Business Report. 
Description: Please refer to Annex 1 (pages 9-12) for the Company's 2020 Business Report. 

 
 

Item No. 2:  (Proposed by the Board of Directors) 
Agenda: The Audit Committee's Review Report on the 2020 Financial Statements. 
Description: Please refer to Annex 2 (page 13-14) for the Audit Committees' Review Report. 
 
 
Item No. 3:  (Proposed by the Board of Directors) 
Agenda: The 2020 Employees' profit sharing bonus and directors' compensation. 
Description: 1.  This proposal was handled in accordance with Article 19 of the Articles of 

Incorporation. 
2.   The Company's 2020 profits (i.e., pre-tax profit in the current year minus 

remuneration to employees and directors) was NT$4,270,529,000; 
NT$42,800,000 (no less than 1%) was distributed to employees and 
NT$10,500,000 (no more than 3%) was distributed to directors as cash bonus. 

 
 
Item No. 4:  (Proposed by the Board of Directors) 
Agenda: The 2020 Earnings Distribution of cash dividends. 
Description: 1.  The Board of Directors is authorized to decide the distribution of partial or full 

dividends in cash, and report the decision to the shareholders meeting in 
accordance with Article 20 of the Articles of Incorporation. 

2.  NT$57,540,984 was first distributed to preferred shares shareholders at 
NT$0.42622951 per share for preferred shares A. NT$2,532,085,920 was then 
distributed to ordinary shares shareholder at NT$3.2 per share for ordinary shares. 
Cash dividends for preferred shares and ordinary shares were rounded to the 
nearest whole number. The total amount of cash dividends less than NT$1 was 
adjusted from greatest to smallest in accordance with the total amount of cash 
dividends. 

3.  The chairperson was authorized by the Board of Directors to decide the ex-
dividend date, date of issuance, and other relevant issues. In the event that 
proposed distribution of earnings is affected by a change in the Company's 
outstanding common shares, the chairperson is authorized by the Board of 
Directors to make adjustment to such distribution at his/her discretion. 
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Item No. 5:  (Proposed by the Board of Directors) 
Agenda: ASMedia Technology Inc. share exchange case Estimated Benefit Implementaion 

Report. 
Description: 1.Handled in accordance with Official Letter Jin-Guan-Zheng-Fa-Zi No. 1090337510 

from the Financial Supervisory Commission dated April 17, 2020. 
2.Implementation status of the expected benefits from the share exchange is as 

follows: 
Unit: USD 

Item 
Benefits from share exchange(2020) 

Description 
Actual Expected 

Operating 
Revenue 

82,693,315 77,460,000 

In 2020, Strategic 
cooperation with 
ASMedia Technology 
Inc. increased the 
Company's operating 
revenue by US$82.69 
million with operating 
margin reaching 
US$4.07 million, 
achieving good results at 
107% and 92% of the 
estimates, respectively. 

Operating 
margin 

4,074,747 4,440,000 

 
Item No. 6:  (Proposed by the Board of Directors) 
Agenda: The Termination of Private Security Offering appoved by 2020 Shareholders’ 

Meeting report. 
Description: 1.  The Company's Annual shareholders' meeting on March 27, 2020 approved the 

Private Security Offering. The total number of shares, along with the private 
placement of common shares, Class B preferred shares and/or Class C preferred 
shares will not exceed 170,000,000 shares. 

2. Pursuant to Article 43-6 of the Securities and Exchange Act, the private placement 
may be carried out by installments within one year of the shareholders' meeting 
resolution. However, the period for this private placement expired on March 26, 
2021 and there were no appropriate subjects, hence to discontinue the private 
placement approved by the 2020 Annual Shareholders' Meeting . 
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Proposed Resolutions 

Item No. 1:  (Proposed by the Board of Directors) 
Agenda: The 2020 Business Report and Financial Statements. 
Description:1. The 2020 Business Report and financial statements for WT Microelectronics Co., 

Ltd. were approved by the Board of Directors and audited by CPA Juan Lu, Man-
Yu and CPA Wu, Han-Chi from Pricewaterhouse Coopers Taiwan. The 
aforementioned financial statements and Business Report were reviewed by the 
Audit Committee of WT Microelectronics Co., Ltd. The review reports are on file. 

2. Please refer to Annex 1 (pages 9-12) and Annexes 3 and 4 (pages 15-38) for the 
2020 Business Report, Independent Auditors' Report, and Financial Statements. 

Resolution: 
 
Item No. 2:  (Proposed by the Board of Directors) 
Agenda: The 2020 Earnings Distribution. 
Description: Please refer to Annex 5 (page 39) for the Distribution of 2020 Earnings, which was 

approved by the Board of Directors and reviewed by the Audit Committee. 
Resolution: 
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Matters for Discussion 

Item No. 1:  (Proposed by the Board of Directors) 
Agenda: Amendments to the Articles of Incorporation. 
Description: Amendments to the Articles of Incorporation were proposed in response to the 

Company's future business requirements, please refer to Annex 6 (pages 40-41) for 
the comparison table of the amended articles. 

Resolution: 
 
Item No. 2:  (Proposed by the Board of Directors) 
Agenda: Issuance of new Restricted Employee Shares. 
Description: 1.  Proposal to issue new restricted employee shares in accordance with Article 267 

of the Company Act and the Regulations Governing the Offering and Issuance of 
Securities by Securities Issuers (hereinafter referred to as the "Offering and 
Issuance Regulations"). 

2.  Total amount of issuance: A total of 3,000,000 common shares will be issued as 
new restricted employee shares. Each share will have a par value of NT$10, and 
the total amount issued will be NT$30,000,000. The issuance must be reported to 
the competent authority within one year after the resolution of the shareholders 
meeting, and the shares will issued at once or in batches within one year after the 
competent authority's notice that the report was effective is delivered. The 
chairperson is authorized by the Board of Directors to set the actual issuance date. 

3.  Please refer to Annex 7 (pages 42-44) for the terms of issuance, employee 
qualifications, number of shares alloted to employees, necessity of the new 
restricted employee shares, expendable amount, dilution of the Company's 
earnings per share, other factors affecting shareholder equity, and restricted rights 
of new shares before employees meet the vesting conditions. 

4.  After the issuance of new restricted employee shares, the shares alloted to 
employees must be immediately handed over to the Company or a designated 
institution and held in trust. 

5.  After this case is approved by the Annual Shareholders' Meeting and reported to 
the competent authority and becomes effective, the chairperson is authorized to set 
the actual issuance date and specify other matters. The chairperson is also 
authorized to make changes in response to law amendments, review requirements 
of the competent authority, or other matters, and is authorized to handle matters 
not specify herein at his/her discretion. 

Resolution: 
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Item No. 3:  (Proposed by the Board of Directors) 
Agenda: Issuance of new common shares for cash capital increase and/or issuance of new 

common shares for cash to sponsor issuance of GDRs. 
Description: 1.  To meet the capital requirements for long-term strategic development and 

business growth (including but not limited to replenishing working capital, 
repaying loans, and long-term strategic development, either one or multiple 
purposes), and consider the internationalization and diversity of capital raising 
methods, the Company plans to request approval from the shareholders' meeting 
to authorize the Board of Directors,within the limit of 120,000,000 common 
shares, depending on the market conditions and the Company's capital 
requirements, to choose appropriate timing and capital raising instrument(s), to 
issue new common shares for cash capital increase and/or issue new common 
shares for cash to sponsor issuance of GDRs (hereinafter collectively referred to 
as the "Cash Capital Increase Proposal"). 

2.  Please refer to Annex 8 (pages 45-46) for the Method and Contents for Issuance 
of new common shares for cash capital increase  and/or Issuance of new 
common shares for cash to sponsor issuance of GDRs. 

3.  The new shares issued for cash capital increase will share the same rights and 
obligations as the original outstanding common shares. 

4.  The limit of common shares to be issued in the Cash Capital Increase Proposal is 
120,000,000 shares, which is approximately 13.17% of the Company's 
outstanding shares after capital increase, and is not expected have a material 
impact on  original shareholders' equity. The Cash Capital Increase Proposal 
aims to meet capital requirements for long-term strategic development, business 
growth and to improve business benefits. It will have a positive effect on the 
Company's future development and should not be any negative effects on the 
rights and equity of shareholders. 

5.  The main contents of the Cash Capital Increase Proposal, including but not 
limited to the underwriting method, issuance price, actual number of issued shares, 
issuance conditions, plan items, amount of funds raised, estimated progress of 
fund utilization ,expected benefits and all other matters related to the proposal, is 
proposed to authorize to the board of directors to conduct, adjust, and implement. 
The chairperson is authorized to make modifications or corrections at his/her full 
discretion in response to orders from the competent authority and based on 
business assessment or laws and regulations and the objective market environment. 

6.  Chairperson or a person designated by the chairperson will be authorized to sign 
contracts and documents and handle related affairs to complete the Cash Capital 
Increase Proposal. 

7.  For any matters not fully deliberated herein, it is proposed that the board of 
directors be authorized by the shareholders’ meeting to deal with the matters in 
accordance with laws and regulations. 

Resolution: 
 



-7- 

Item No. 4:  (Proposed by the Board of Directors) 
Agenda: To release the non-competition restriction on Directors. 
Description: 1.  Article 209 of the Company Act stipulates that directors should brief actions they 

are going to take within the scope of business operations for themselves or for 
others in the shareholders' meetings and obtain permission. 

2.  Please refer to Annex 9 (pages 47)for positions concurrently held by directors and 
independent directors in other companies. A proposal will be made during the 
Annual Shareholders' Meeting to exempt directors from the non-compete clause. 

Resolution: 
 
Item No. 5:  (Proposed by the Board of Directors) 
Agenda: Amendments to the Rules of Procedure for the Shareholders' Meeting. 
Description: Please refer to Annex 10 (pages 48-51) for the comparison talble of the Rules of 

Procedure for Shareholders' Meetings before and after amendment, which was carried 
out in response to the Company's practices and amendment to the Sample Template 
for XXX Co., Ltd. Rules of Procedure for Shareholders Meetings by the TWSE. 

Resolution: 
 
Item No. 6:  (Proposed by the Board of Directors) 
Agenda: Amendments to the Rules for Director Elections. 
Description: Amendments to the Rules for Director Elections were proposed in response to the 

Company's practices and a candidates nomination system is adopted by company for 
election of directors, the shareholders shall elect the directors from among the list of 
director candidates. Please refer to Annex 11 (pages 52-54) for the comparison table 
of the Rules for Director Elections before and after amendment. 

Resolution: 
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Extempore Motions 

 

End of Meeting 
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Annex  

[Annex 1] 

WT Microelectronics Co., Ltd. 
Business Report 

 
I. 2020 Business Report 

(I) Business Performance: 
The Group's net consolidated operating revenue in 2020 was NT$353,152,195,000, an 
increase of 5.36% compared to NT$335,187,151,000 in 2019. The net profit after tax in 2020 
was NT$3,794,576,000, an increase of 49.91% or NT$1,263,329,000 compared to the 
NT$2,531,247,000 in 2019. COVID-19 accelerated digitalization around the world and the 
stay-at-home economy has driven demand growth. As a result, our main growth momentum 
in 2020 was from data centers and laptops. The increasing penetration of 5G smart phones 
has driven an increase in semiconductor content, and has also driven the continued growth of 
the communications industry. In addition to the development of high growth product 
applications and increasing customer penetration, we will continue to engage in digital 
transformation to improve our operational efficiency, optimize operational management 
systems, enhance our financial management system, and strengthen human resource 
management, in order to enhance our ability to provide added value to the semiconductor 
industry supply chain, and thus lay the foundation for corporate sustainability. 

Unit: NT$1,000 

Item 2019 2020 Increase 
(Decrease) 

Rate of change 
% 

Operating 
Revenue 335,187,151 353,152,195 17,965,044 5.36 

Operating 
Profit 5,253,230 5,315,969 62,739 1.19 

Net profit after 
tax 2,531,247 3,794,576 1,263,329 49.91 

 
(II) Financial revenue and expenditure and profitability analysis: 

Item 2019 2020 
Financial 
structure 

Debt to asset ratio (%) 76.84 64.80 
Long-term funds to fixed assets ratio (%) 2,542.03 4,824.28 

Liquidity Current Ratio (%) 127.06 134.47 
Quick Ratio (%) 66.00 79.84 

Profitability 

Return on assets (%) 3.42 3.64 
Return on equity (%) 11.18 10.90 
Net profit margin (%) 0.76 1.07 
Basic EPS (NTD) [Notes] 4.32 5.22 

[Notes] Based on weighted average outstanding shares in each year. 
 

(III) Research and development status: 
The continued development of semiconductor processes has led to rising demand on high 
performance processors, as well as the application of AI to improve the processing ability 
of computers. The introduction of broadband semiconductor devices and rapid deployment 
and development of 5G mobile communications have made open radio access network, 
edge computing, and WiFi 6E new markets for the next phase of growth. Changes in the 
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macro environment have led to new applications and new demand: High performance 
digital power sources, AI camera, smart speakers, 800G switch and 800G optical fiber 
module, applications of SiC and GaN in electric vehicles and base stations, time of flight 
components, Bluetooth 5.2 related products and ultra broadband, low power consumption, 
and high speed wireless personal area network. These have all become highlights of the 
next generation semiconductor industry. The Group is a distributor for key electronic 
components, such as: high performance x86 processors, neural embedded system image 
processor, high performance radio frequency components, single point infrared laser 
sensing component, multiple point far infrared sensing component, MEMS components, 
high performance microprocessors, high performance power components, high speed 
network switch, and high precision analog components. To provide sufficient technology 
to support system design and product development in these new platforms, the Group will 
continue to invest and accumulate system integration knowledge and technology to 
enhance the technical quality of overall R&D. Furthermore, the Group will continue to 
cooperate with world-class chip design manufacturers to provide customers with high-
quality technical services and total solutions. Research and development expenditures over 
the last three years are shown below: 

Unit: NT$1,000 
Item 2018 2019 2020 

Net operating revenue 273,416,485 335,187,151 353,152,195 
R&D expenses 367,592 407,103 385,971 

R&D expenses as a 
percentage of revenue 0.13% 0.12% 0.11% 

 
II. 2021 Business Plan 

In 2021, facing the pandemic, uncertain global economic outlook, and changes in the supply 
chain, the Company will formulate business strategies based on the overall economic situation 
and market conditions, continue to improve overall market positioning in the Asia-Pacific 
semiconductor market, and increase market share and profitability. In addition, the Company 
will improve risk management and operational efficiency, optimize operational management 
systems, and strengthen financial and human resources management to provide added value for 
the semiconductor industry chain and further lay the foundation for corporate sustainability. 

 
(I) Business strategies: 
 Introduce new product lines and expand into new application markets: According to 

the long-term development strategy plan, the Company will optimize portfolios by 
introducing new product lines that accord with the market demand and have high 
margin, strengthening product and market planning ability, improving strategies for 
non-3C markets, and increasing the shipments and portion in automotive electronics, 
cloud data centers, smart IoT, 5G related applications, industrial control, green 
energy, and medical devices. 

 Improve customer penetration and expansion: Optimize management, quality of 
services, and product penetration for existing clients; expand quality clients from 
automotive electronics, cloud data center, smart IoT, and industrial control, improve 
sales of existing clients and new applications of existing products, and cooperate 
more closely with leading players in every segment; provide quality technical support 
and total solutions, help them to promote their products to the market more 
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efficiently, and maintain a long-term relationship with new clients through good 
interaction processes. 

 Strengthen value-added services: Help suppliers to create demand through solid 
customer relationships and a quick response to the market; increase the added value 
of products and the Company's overall profits through strong technical support for 
clients' development of new products. 
 

 Respond to new international situations: In response to COVID-19 and the 
restructuring of supply chains, begin using video conference with vendors and 
customers to achieve rapid communication and timely response. Furthermore, 
continue to engage in digital transformation, optimize internal processes to improve 
operational efficiency, and increase added value in the supply chain. 

 
(II) Operations management: 
 Improve the operational risk management for steady operations: Due to some 

uncertainties in the global economy and technology industry chain, the Company will 
operate more steadily. The Company will thoroughly control the inventory level, 
billing period, accounts receivable, exchange rate hedging, working capital, 
contractual risk identification, and bank credit, and establish an abnormality 
management system to lower operational risks. 

 Continuously improve operational efficiency and profitability: Improve the capability 
of operational management through optimizing operating procedures and 
strengthening the operations management system; adjust expenses to improve 
profitability and productivity; continue to use return on working capital (ROWC) and 
return on equity (ROE) as key financial indicators for the Company. 

 Strengthen financial control and build a solid and flexible financial system: The 
Group adopts the all-round risk control and management system, which allows 
management to identify and measure market risk, credit risk, liquidity risk, and cash 
flow risk. With the solid internal control system and operating procedures, the 
Company considers economics, competition, and market risks in a timely manner and 
asks sales representatives and financial supervisors to regularly track the collection of 
accounts receivable to achieve optimal risk position and maintain suitable liquidity. 
In addition, the Company increases the flexibility in the use of funds through various 
channels to lower the cost of capital and operational risk. 
 

(III) Human Resources: 
 Improve organizational management: 

Timely adjust the organizational structure and staffing based on the changes in the 
market, internal operations, and future development to allow both the Company and 
employees to quickly respond to challenges in a changing market. 

 Improve the quality of employees: 
• Long-term reserve: Recruit outstanding young talents in accordance with the 

Company's long-term development strategies in order to optimize the Company's 
staffing in terms of level, quantity, and structure, and enhance the Company's 
future competitiveness. 

• New employee training: Strengthen new employee training, which allows 
employees to become familiar with products and applications and provide value-
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added services that meet clients' needs; in addition, set up a communication 
channel between the management and employees to effectively communicate the 
corporate culture and business philosophy. 

• Potential talent development: Discover talents with high potential and customize 
development plans that provide optimal job training and upgrade individual 
abilities; enhance the cultivation of managers at all levels. 

 Strengthen performance management: 
• Strengthen employees' understanding of their individual duties and missions, and 

deepen this understanding to achieve consistent implementation. 
• Review business results and productivity and set up a more practical and specific 

targets and KPI based on the current status. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Chairperson: Cheng, Wen-Tsung 
Managerial officer: Cheng, Wen-Tsung 
Chief Accountant: Yang, Hsing-Yu 
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[Annex 2] 
WT Microelectronics Co., Ltd. 

Audit Committee's Review Report 

 
The Board of Directors has prepared and submitted the 2020 business report and financial 

statements. PricewaterhouseCoopers Taiwan audited the financial statements and issued an audit 

report. These have been reviewed by the Audit Committee and determined to be correct and 

accurate as WT Microelectronics' business activities. In accordance with Article 14-4 of the 

Securities and Exchange Act and Article 219 of the Company Act, we hereby submit this report. 

 

To  

2021 Annual Shareholders' Meeting of WT Microelectronics Co., Ltd. 
 
 

 
 
 

Audit Committee convener: Cheng, Tien-Chong 

 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

February 25, 2021 
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WT Microelectronics Co., Ltd. 
Audit Committee's Review Report 

 
The Company's 2020 earnings distribution proposal submitted by the Board of Directors has been 

reviewed by the Audit Committee and determined to be correct. In accordance with Article 14-4 of 

the Securities and Exchange Act and Article 219 of the Company Act, we hereby submit this report. 

 

To 

2021 Annual Shareholders' Meeting of WT Microelectronics Co., Ltd. 
 

 
 
 

Audit Committee convener: Cheng, Tien-Chong 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
April 16, 2021 
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[Annex 3] 
 

2020 Consolidated Financial Statements and Independent Auditors' 
Report 
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[Annex 4] 
 

2020 Standalone Financial Statements and Independent Auditors' 
Report 
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[Annex 5] 
WT Microelectronics Co., Ltd. 

Earnings Distribution Statement 
2020 

Unit: NTD 
2020 after-tax net profit  $ 3,794,177,505 
Less: Remeasurements of defined benefit plan   (4,565,468) 
Plus: Disposal of equity instruments measured at fair value through 

other comprehensive income  174,922,095 
Current after-tax net profit plus other profit items included in 
undistributed earnings in the current year  3,964,534,132 
Less: 10% statutory reserve    (396,453,413) 
Plus: Reversal of special reserve    791,141,030 
Plus: Undistributed earnings from the previous year  4,106,257,447 
Accumulated distributable earnings at the end of 2020  8,465,479,196 
Items for distribution: (Note 1)   

Preferred share dividends (Note 2)  (57,540,984) 

 
Cash dividends on ordinary shares 
(Note 3) (NT$3.20 per share)        (2,532,085,920) 

Undistributed earnings at the end of the period  $ 5,875,852,292 
   
Note 1: Earnings in 2020 are distributed first. 
Note 2: 135,000,000 class A preferred shares were issued at the price of NT$50 on October 15, 

2020; calculated at a dividend yield of 4% for preferred shares and the actual number of 
days issued (78 days in total). 

Note 3: Distribution of dividends is based on 791,276,850 shares issued upon resolution of the 
Board of Directors on April 16, 2021. 

 
 
 
 
 
 
 
 
 
 
 
Chairperson: Cheng, Wen-Tsung 
Managerial officer: Cheng, Wen-Tsung 
Chief Accountant: Yang, Hsing-Yu 
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[Annex 6] 
WT Microelectronics Co., Ltd. 

Comparison Table of the Articles of Incorporation Before and After 
Amendment 

 
Article After Amendment Current Article Description of 

Amendment 
Article 5: 
The Company's authorized capital shall 
be NT$20 billion, divided into 2 billion 
shares, with a par value of NT$10 per 
share. The Board of Directors is 
authorized to issue the shares in 
installments, and part of the shares may 
be preferred shares. 
Among the above total capital, NT$3 
billion, divided into 300 million shares, 
with a par value of NT$10 per share, 
shall be reserved for issuing stock 
warrants, preferred shares with warrants, 
or corporate bonds with warrants. 

Article 5: 
The Company's authorized capital shall 
be NT$15 billion, divided into 1.5 billion 
shares, with a par value of NT$10 per 
share. The Board of Directors is 
authorized to issue the shares in 
installments, and part of the shares may 
be preferred shares. 
Among the above total capital, NT$1.2 
billion, divided into 120 million shares, 
with a par value of NT$10 per share, 
shall be reserved for issuing stock 
warrants, preferred shares with warrants, 
or corporate bonds with warrants. 

Increased the 
Company's 
authorized 
capital and 
retained the 
limit for 
issuing stock 
options in 
coordination 
with future 
business plans. 

Article 11: 
Each share of the Company is entitled to 
one vote, unless otherwise specified or 
restricted by the law or Articles of 
Incorporation. 

Article 11: 
Each share of the Company is entitled to 
one vote, unless otherwise specified or 
restricted. 

Revised in 
coordination 
with practices. 

Article 20: 
If the Company has earnings, the 
Company shall first pay taxes and offset 
accumulated losses; and set aside a legal 
reserve at 10% of such remaining 
earnings, until the accumulated legal 
reserve has equaled the total paid-in 
capital of the Company; then, set aside a 
special reserve in accordance with 
applicable laws or regulations of the 
competent authority. Residual earnings 
(distributable earnings in the current 
year) plus undistributed earnings at the 
beginning of the period is the 
accumulated retained earnings, which 
shall first be distributed as dividends to 
holders of Preferred Share, and 
distribution of such earnings shall be 
submitted by the Board of Directors to 
the shareholders' meeting for approval. 
(Content below omitted) 

Article 20: 
If the Company has earnings, the 
Company shall first pay taxes and offset 
accumulated losses; and set aside a legal 
reserve at 10% of such remaining 
earnings, until the accumulated legal 
reserve has equaled the total paid-in 
capital of the Company; then, set aside a 
special reserve in accordance with 
applicable laws or regulations of the 
competent authority. Residual earnings in 
the current year shall first be distributed 
as dividends to holders of Preferred 
Share, and any remaining amount may be 
added to unappropriated earnings at the 
beginning of the fiscal year as the 
accumulated retained earnings, and 
distribution of such earnings shall be 
submitted by the Board of Directors to 
the shareholders' meeting for approval. 
(Content below omitted) 
 

Revised the 
wording to 
specify the 
scope of 
dividend 
distribution. 
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Article After Amendment Current Article Description of 
Amendment 

Article 22: 
(Content above omitted) 
The 27th amendment was made on 
March 27, 2020. 
The 28th amendment was made on May 
28, 2021. 

Article 22: 
(Content above omitted) 
The 27th amendment was made on 
March 27, 2020. 

To add the 
date of 
amendment. 



-42- 

[Annex 7] 
WT Microelectronics Co., Ltd. 

Matters Related to the Issuance of New Restricted Employee Shares 
 

I. Total amount of issuance: The total number of the new restricted employee shares issued by the 
Company shall be 3,000,000 common shares, each share having a 
par value of NT$ 10, for a total amount of NT$30,000,000. 

II. Terms of issuance: 
(I)Issue price: The issue is gratuitous with an issue price of NT$0 per share. 
(II) Class of issued shares: The Company's newly issued common shares. 
(III) Vesting conditions: 

1. The restricted employee shares shall be vested on the dates and in the percentages in 
accordance with the following schedule and subject to the employee’s continuous 
employment with the Company from the grant date (i.e., the record date for capital 
increase) through the vesting dates: 
(1) 1st anniversary of the grant date: 25% of the vesting shares. 
(2) 2nd anniversary of the grant date: 25% of the vesting shares. 
(3) 3rd anniversary of the grant date: 25% of the vesting shares. 
(4) 4th anniversary of the grant date: 25% of the vesting shares. 

2. After the restricted employee shares are granted to the employee, the Company shall 
have the right to revoke and cancel the unvested restricted employee shares in the 
event that the employee breaches/violates any of terms of the employment 
agreement, employee handbook or policies/regulations of the Company.  

(IV) Handling process of employee’s failure to achieve the vesting condition and inheritance: 
1. The Company will revoke and cancel the unvested restricted employee shares in the 

event that the vesting conditions are not achieved. 
2. Handling of voluntary resignation, retirement, layoff, dismissal, leave without pay, 

transfer to the Company’s affiliates and death: 
(1) Voluntary resignation: 

In the event that the employee resigns voluntarily, the vesting conditions shall be 
deemed not achieved on the effective date of resignation and the Company will 
revoke and cancel the unvested restricted employee shares. 

(2) Retirement: 
In the event that the employee applies for retirement, the vesting conditions shall 
be deemed not achieved on the effective date of retirement and the Company will 
revoke and cancel the unvested restricted employee shares. 

(3) Layoff: 
In the event that the employee is laid off in accordance with the Labor Standards 
Act or other relevant regulations, the vesting conditions shall be deemed not 
achieved on the effective date of layoff and the Company will revoke and cancel 
the unvested restricted employee shares. 

(4) Dismissal: 
In the event that the employee is dismissed by the Company in accordance with 
relevant regulations, the vesting conditions shall be deemed not achieved on the 
effective date of dismissal and the Company will revoke and cancel the unvested 
restricted employee shares. 

(5) Leave without pay: 
In the event that the employee takes the leave without pay with the Company’s 
approval, calculation of the vesting period will be suspended on the effective date 
of approval of leave without pay and will be resumed on the date of resumption 
of duty. The vesting date will be deferred for the period of leave without pay. 
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However, in the event that the employee does not resume his/her duty after the 
period of leave without pay, the abovementioned handling process of voluntary 
resignation will apply. 

(6) Transfer to the Company’s affiliates: 
In the event that the transfer is made at the employee’s request, the unvested 
restricted employee shares granted to the employee shall be handled in 
accordance with the abovementioned handling process of voluntary resignation. 
If the transfer is made at the Company’s request, the unvested restricted 
employee shares shall be vested subject to the vesting conditions and the 
employee’s continuous employment with the Company through the vesting date. 
Whether the personal performance target of the employee is met shall be 
determined by the Chairman by the achievement level of the Company’s 
operation objectives and the personal performance evaluation provided by the 
affiliate. 

(7) Death due to non-occupational causes: 
In the event of the employee's death due to non-occupational causes, the 
employee will no longer be qualified to receive any restricted shares after his/her 
death, and the Company will revoke and cancel the unvested restricted employee 
shares. 

(8) Disability or death due to occupational accident: 
A. In the event of termination of employment due to disabilities as a result of 

occupational accidents of employee, for unvested restricted employee shares, 
the vesting conditions shall be deemed achieved on such termination date. 

B. In the event of the employee's death due to occupational accident, upon death 
of the employee, for unvested restricted employee shares, the legal heirs of the 
employee shall complete all required legal procedures and provide relevant 
supporting documentation before inheriting the granted shares or disposal of 
interest in the granted shares. 

III. Qualification requirements for employees: 
(I) Employees in specific positions of the Company and its domestic and foreign affiliates 

who are employed on the date that the restricted employee shares are granted and meet 
certain performance requirements shall be eligible to be granted the restricted employee 
shares. Affiliates are determined in accordance with the standards set forth in Article 369-
2 of the Company Act. 

(II) The restricted employee shares will only be available to employees who are:  
1. highly related to the future strategy and development of the Company. 
2. critical to the Company’s business operation. 
3. newly hired key employees. 

(III) The number of shares granted shall be determined by seniority, position, performance, 
overall contribution, special contribution and other management factors. The number of 
shares granted shall be reviewed by the Chairman and approved by the Board. However, 
for employees who are managerial officers or the Board members, the grant of such 
shares is subject to approval from the Compensation Committee. 

(IV) Individuals with 10% and above of the Company's common shares are not eligible. 
(V) The sum of the cumulative number of shares granted to each employee by restricted 

employee shares and by employee stock warrant in accordance with Article 56-1-1 of the 
Regulations Governing the Offering and Issuance of Securities by Securities Issuers shall 
not exceed 0.3% of the total outstanding shares of the Company. The aforesaid total 
amount of shares plus the employee stock warrant the Company grants to each employee 
shall not exceed 1% of the total outstanding shares of the Company. However, with 
approval of the central competent authority of the industry, the total number of employee 
stock options and restricted employee shares obtained by a single employee may be 
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exempted from the abovementioned limit. 
IV. The reason why it is necessary to issue new restricted employee shares: 

To attract and retain talent, motivate and engage employees for the best interest of the 
Company and its shareholders. 

V. Calculated expense amount and dilution of the Company's earnings per share and other 
impact on shareholder’s equity: 

The Company currently has 791,276,850 outstanding ordinary shares. The total number of the 
new restricted employee shares issued by the Company is equivalent to 0.38% of the 
Company's outstanding ordinary shares. The fair market value is estimated at NT$46.01, which 
is calculated by using the average closing price per share of the Company for the 30 business 
days ending April 15, 2021 of NT$46.01 less the issue price of NT$0. The total calculated 
expense amount determined by such market value is NT$132,931,000. The amortized expense 
estimated to be in the amount of NT$33,990,000, NT$33,480,000, NT$32,978,000, 
NT$32,483,000 for the first, second, third, and fourth years, respectively. The dilution of the 
Company's EPS is estimated to be approximately in the amount of NT$0.04, NT$0.04, 
NT$0.04 and NT$0.04 for the first, second, third, and fourth years, respectively. There is a 
limited dilution of the Company’s future EPS, and there is no material impact on existing 
shareholders’ equity. 

VI. The rights that are subject to restriction until vesting conditions are met:  
The relevant restrictions and any other matters not set forth herein shall be dealt with in 
accordance with the applicable laws and regulations and the issuance rules set by the Company. 
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[Annex 8] 
WT Microelectronics Co., Ltd. 

Method and Contents for Issuance of new common shares for cash 
capital increase and/or Issuance of new common shares for cash to 

sponsor issuance of GDRs 
 

I. Domestic cash capital increase by issuing new common shares: 
The issuance of new common shares for cash capital increase will either be via book building or 
public subscription. 

(I) Book building 
1.  If book building is selected, in addition to making 10% to 15% of the new shares available 

for subscription by employees of the Company and its subsidiaries according to Article 267 
of the Company Act and Article 7-3 of the Company's Articles of Incorporation, the 
remaining shares, in accordance with Article 28-1 of the Securities and Exchange Act, will 
be submitted to the shareholder meeting for a resolution to have existing shareholders waive 
preemptive rights and to make all shares not reserved for employee subscription available 
for public offering by book building. The chairperson is authorized to engage a designated 
party to subscribe at issue price any forfeited subscription quota or shortfall. 

2.  When reporting the issuance to the FSC and submitting the book building agreement and 
underwriting contract to the Taiwan Securities Association according to the "Self-imposed 
Rules Governing Underwriters Assisting Companies in Issuing Securities" (hereinafter 
referred to as the "Self-imposed Rules") of the Taiwan Securities Association, the issue 
price may not be lower than 90% of the simple arithmetic mean of the closing price of 
ordinary shares in the prior 1, 3, or 5 business days, less stock dividend (or capital reduction) 
and cash dividend. The chairperson is authorized to decide on the actual issue price within 
the price range specified above based on the participation of underwriters in book building 
and market conditions. 

(II) Public subscription 
1.  If public subscription is selected, in addition to making 10% to 15% of the new shares 

available for subscription by employees of the Company and its subsidiaries according to 
Article 267 of the Company Act and Article 7-3 of the Company's Articles of Incorporation, 
10% of the new shares will be publicly offered in accordance with Article 28-1 of the 
Securities and Exchange Act, and the remaining shares will be reserved for subscription by 
original shareholders according to their shareholding ratio specified on the shareholders 
register on the subscription record date. For forfeited subscription quota or shortfall, the 
chairperson is authorized to engage a designated party to subscribe at the issue price. 

2.  The issue price will be reported to the FSC according to the Self-imposed Rules, and the 
closing price in the five business days before th ex-dividend date may not be lower than 
70% of the simple arithmetic mean of the closing price of ordinary shares in the prior 1, 3, 
or 5 business days, less stock dividend (or capital reduction) and cash dividend. The 
chairperson is authorized to negotiate the actual issue price with underwriters by considering 
market conditionswithin the price range specified above. 
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II. Issuance of new common shares for cash to sponsor issuance of GDRs 
(I) With regard to the issuance of common stock for cash capital increase and GDs, in addition 

to making 10% to 15% of the new shares available for subscription by employees of the 
Company and its subsidiaries according to Article 267 of the Company Act and Article 7-3 
of the Company's Articles of Incorporation, the remaining shares, in accordance with Article 
28-1 of the Securities and Exchange Act, will be submitted to the shareholder meeting for a 
resolution to have existing shareholders waive preemptive rights and to make all shares not 
reserved for employee subscription available for public offering in DRs. For forfeited 
subscription quota or shortfall, the chairperson is authorized to engage a designated party to 
subscribe at issue price, or list as the original securities participating in the issuance of DRs 
depending on market demand. 

(II) According to the Self-imposed Rules, the issue price will not be lower than 80% of the 
simple arithmetic mean of the closing price of ordinary shares on the pricing date or in the 1, 
3, or 5 business days prior to the pricing date, less stock dividend (or capital reduction) and 
cash dividend. In order to protect shareholder rights and interests and avoid short-term 
arbitrage by global depositary receipt holders, the issuance plan and depositary contract shall 
state that global depositary receipt holders cannot request reconversion within three months 
of issuance according to the “Self-imposed Rules”. If there are changes to domestic laws and 
regulations, the pricing method may be adjusted in accordance with the laws and regulations. 
The chairperson is authorized to negotiate the actual issue price with underwriters within the 
price range specified above according to international practices and with consideration to the 
international capital market, domestic stock prices, and book building. 

(III) The issue price of ordinary shares issued for capital increase by cash was decided in 
accordance with related laws and regulations, as well as the fair market price of the 
Company's ordinary shares in the domestic stock exchange. Hence, the basis of pricing 
should be reasonable. Original shareholders may still purchase the Company's ordinary 
shares in the domestic stock exchange at price near the issue price of DRs, and do not need 
to bear foreign exchange risk and liquidity risk. Hence, it should not have a material impact 
on the rights and interests of the Company's original shareholders. 
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[Annex 9] 
WT Microelectronics Co., Ltd. 

Directors and Independent Directors Concurrently Holding Positions 
in Other Companies 

 
Title/Name Company names and positions of concurrent employment 

Director/ 
Cheng, Wen-Tsung 

Director, Brillnics Inc. 
Director, Brillnics (HK) Limited. 
Director, Brillnics Singapore Pte. Ltd. 
Director, Brillnics Japan Inc. 
Chairperson, Brillnics (Taiwan) Inc. 
Chairperson, Shao Yang Investment Co., Ltd. 
Director, Wen You Investment Co.,Ltd. 
Director, Tang Ye Investment Co.,Ltd. 

Director/ 
Hsu, Wen-Hung 

Director, Brillnics Inc. 
Representative of Institutional Director, Brillnics (Taiwan) Inc. 

Director/ 
Cheng, Ken-Yi Director, Leader Electronics Inc. 

Director/ 
Sung Kao, Hsin-Ming 

Director, Vertex System Corporation. 
Representative of Institutional Director, Spiro Technology 
Systems Inc. 
Representative of Institutional Director, Everlasting Digital 
ESG Co., Ltd. 

Independent Director/ 
Ding, Kung-Wha Director, Hotung International Co., Ltd. 
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[Annex 10] 
WT Microelectronics Co., Ltd. 

Comparison Table of the Rules of Procedure for Shareholders’ 
Meeting Before and After Amendment 

 

Article After Amendment Current Article Description of 
Amenfment 

Article 1: 
Unless otherwise specified by law 
or the Articles of Incorporation, 
the Company shall process its 
shareholders' meetings according 
to the terms of these Rules. 

Article 1: 
Shareholders’ meeting shall be 
conducted in accordance with 
these Rules and Procedures. Any 
matter not provided in these Rules 
and Procedures shall be handled in 
accordance with relevant laws and 
regulations. 

The text is revised to 
comply with 
requirements in 
regulations. 

Article 4: 
The total attendance and vote shall 
be calculated based on shares in 
accordance with the attendance 
cards turned in at the meeting plus 
ballots or electronic votes. 
If shareholders propose to count 
the attendance, the chairperson 
may not proceed. In the resolution, 
if the attendance has reached the 
statutory quota, the proposal is 
considered approved. 
When the government or a juristic 
person is a shareholder, it may be 
represented by more than one 
representative at a shareholders 
meeting. Where there is an election 
of directors, the number of 
representatives assigned by a 
corporate shareholder shall be 
limited to the number of directors 
to be elected in the current 
shareholders' meeting. 
When a corporate is authorized to 
attend the shareholders’ meeting, 
only one representative shall be 
appointed by the corporate. 

Article 4: 
The total attendance and vote shall 
be calculated based on shares in 
accordance with the attendance 
cards turned in at the meeting plus 
ballets or electronic votes. 
If shareholders propose to count 
the attendance, the chairperson 
may not proceed. In the resolution, 
if the attendance has reached the 
statutory quota, the proposal is 
considered approved. 
 
 
 
 
 
 
 
 
 
 
 
When a corporate is authorized to 
attend the shareholders’ meeting, 
only one representative shall be 
appointed by the corporate. 
When corporate shareholders 
appoint two or more 
representatives to attend the 
shareholders’ meeting, only one 
representative has the right to 
speak for the same proposal. 

The regulation on the 
number of 
representatives of 
corporate 
shareholders and the 
contents previously 
prescribed in 
Paragraph 4 are 
added and moved to 
Article 10, Paragraph 
4. 

Article 7: 
The chairman shall call the 

Article 7: 
The chairman shall call the 

The text is revised 
and amended to meet 
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Article After Amendment Current Article Description of 
Amenfment 

meeting to order at the time 
scheduled for the meeting and 
announce related information 
including the number of shares 
without voting rights and the 
number of shares in attendance at 
the same time. 
However, that if the number of 
shares represented by the 
shareholders present at the 
shareholders’ meeting has not yet 
constituted the quorum at the time 
scheduled for the shareholders’ 
meeting, the chairman may 
postpone the time for the 
shareholders’ meeting. The 
postponements shall be limited to 
two times at the most and 
shareholders’ meeting shall not be 
postponed for longer than one hour 
in the aggregate. If after two 
postponements no quorum can yet 
be constituted but the shareholders 
present at the shareholders’ 
meeting represent more than one - 
third of the total outstanding 
shares, shareholders’ meeting 
tentative resolutions may be made 
in accordance with Section 1 of 
Article 175 of the Company Act. 
Shareholders shall be informed of 
such tentative resolutions and the 
shareholders’ meeting will be 
convened within one months. 
 
(Content below omitted) 

meeting to order at the time 
scheduled for the meeting, 
provided, however, that if the 
number of shares represented by 
the shareholders present at the 
shareholders’ meeting has not yet 
constituted the quorum at the time 
scheduled for the shareholders’ 
meeting, the chairman may 
postpone the time for the 
shareholders’ meeting. The 
postponements shall be limited to 
two times at the most and 
shareholders’ meeting shall not be 
postponed for longer than one hour 
in the aggregate. If after two 
postponements no quorum can yet 
be constituted but the shareholders 
present at the shareholders’ 
meeting represent more than one - 
third of the total outstanding 
shares, shareholders’ meeting 
tentative resolutions may be made 
in accordance with Section 1 of 
Article 175 of the Company Act. 
Shareholders shall be informed of 
such tentative resolutions and the 
shareholders’ meeting will be 
convened within one months. 
 
 
 
 
 
 
(Content below omitted) 

requirements in 
regulations. 

Article 8: 
(Content above omitted) 
Unless otherwise resolved at the 
shareholders’ meeting, the 
chairman may not announce 
adjournment of the meeting unless 
the scheduled agenda items 
(including provisional motions) set 
forth in the preceding provisions of 
this Article are concluded, or in 
case of disorder of other matters 
that make the meeting hard to 
proceed normally. If the chairman 
announces adjournment of the 

Article 8: 
(Content above omitted) 
Unless otherwise resolved at the 
shareholders’ meeting, the 
chairman may not announce 
adjournment of the meeting unless 
the scheduled agenda items 
(including provisional motions) set 
forth in the preceding provisions of 
this Article are concluded, or in 
case of disorder of other matters 
that make the meeting hard to 
proceed normally. If the chairman 
announces adjournment of the 

The text was revised. 
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Article After Amendment Current Article Description of 
Amenfment 

meeting and violates these rules of 
procedure, the meeting may be 
continued after electing one of the 
attendees to be the meeting 
chainman in accordance to the 
approval of the majority of the 
votes represented by the attending 
shareholders. 
 
(Content below omitted) 

meeting and violates these rules of 
procedure, the meeting may be 
continued after electing one of the 
attendees to be the meeting 
chainman in accordance to the 
approval of the majority of the 
votes represented by the attending 
shareholders. 
 
(Content below omitted) 

Article 10: 
(Content above omitted) 
Unless otherwise permitted by the 
chairman and speaking 
shareholder, no shareholder shall 
interrupt the speech of the 
speaking shareholder; the chairman 
shall stop any such interruptions. 
When corporate shareholders 
appoint two or more 
representatives to attend the 
shareholders’ meeting, only one 
representative has the right to 
speak for the same proposal. 
Shareholders not obeying the 
chairman regarding the situations 
mentioned in preceding three 
paragraphs shall be handled in 
accordance with Article 18, 
Paragraph 4. 

Article 10: 
(Content above omitted) 
Unless otherwise permitted by the 
chairman and speaking 
shareholder, no shareholder shall 
interrupt the speech of the 
speaking shareholder; the chairman 
shall stop any such interruptions. 
 
 
 
 
 
 
Shareholders not obeying the 
chairman regarding the situations 
mentioned in preceding two 
paragraphs shall be handled in 
accordance with Article 18, 
Paragraph 4. 

The original Article 
4, Paragraph 4 is 
moved to this article 
and wording is 
revised. 

Article 12: 
(Content above omitted) 
For such motions which are 
announced by the chairman to be 
determined by votes, ballots may 
be casted for several motions at the 
same time but shall be voted 
separately. 

Article 12: 
(Content above omitted) 
For such motions which are 
announced by the chairman to be 
determined by votes, ballots may 
be casted for several motions at the 
same time but shall be voted 
separately. 

The text was revised. 

Article 19: 
During the meeting, the chairman 
may, at his discretion, set time for 
recess. In case of incident of force 
majeure, the chairman may decide 
to temporarily suspend the meeting 
and announce, depending on the 
situation, when the meeting will 
resume.  
 
 
(Content below omitted) 

Article 19: 
During the meeting, the chairman 
may, at his discretion, set time for 
recess. In case of incident of force 
majeure, the chairman may decide 
to temporarily suspend the meeting 
and announce, depending on the 
situation, when the meeting will 
resume. 
 
 
(Content below omitted) 

The text was revised. 
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Article After Amendment Current Article Description of 
Amenfment 

Article 20: 
(Content above omitted) 
The 4th amendment was made on 
June 10, 2015. 
The 5th amendment was made on 
May 28, 2021. 

Article 20: 
(Content above omitted) 
The 4th amendment was made on 
June 10, 2015. 
 

Changed article 
number and the date 
format and added a 
new amendment and 
date. 
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[Annex 11] 
WT Microelectronics Co., Ltd. 

Comparison Table of the Rules for Director Elections Before and 
After Amendment 

 

Article After Amendment Current Article Description of 
Amendments 

Article 4: 
The person having the convening 
right shall prepare for the ballots 
for directors in numbers 
corresponding to the directors to 
be elected, and fill in the number 
of the weighted votes, and 
distribute to the shareholders who 
attend the general shareholders’ 
meeting. The election held by 
electronic votes requires no 
ballots. 

Article 4: 
The board shall prepare for the 
ballots for directors in numbers 
corresponding to the directors to 
be elected, and fill in the number 
of the weighted votes, and 
distribute to the shareholders who 
attend the general shareholders’ 
meeting. The election held by 
electronic votes requires no 
ballots. 

The ballots shall be 
prepared by the 
person having the 
convening right. 

Article 6: 
For board member elections, the 
ballot box shall be prepared by the 
person having the convening right 
and examined by the ballot 
supervisor(s) in public before the 
voting. 

Article 6: 
For board member elections, the 
ballot box shall be prepared by the 
board of directors and examined 
by the ballot supervisor(s) in 
public before the voting. 

The ballot box shall 
be prepared by the 
person having the 
convening right. 

 
 

Article 7: 
If the candidate is a shareholder of 
the Company, the electors shall 
fill in the name and the 
shareholder's number of such 
candidate in the column of 
"candidate" of the ballot. If the 
candidate is not a shareholder of 
the Company, the electors shall 
fill in such candidate's name and 
the number of its identification 
document in the same column. If 
the candidate is a government 
agency or a legal entity, either the 
full name of the government 
agency or the legal entity or the 
full name of the government 
agency or the legal entity and the 
name(s) of their representative(s) 
should be filled in the column. If 
the government-linked 
shareholder or institutional 
shareholder has several 
representatives, the name of each 

This Article is 
deleted to meet 
requirements in 
regulations. 
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Article After Amendment Current Article Description of 
Amendments 

representative shall be filled in. 
Article 7: 
A ballot shall be deemed void 
under the following conditions: 
I.  Ballots not prepared by the 

person having the convening 
right. 

II.  Blank ballots when cast in 
the ballot box. 

III.  The handwriting on the ballot 
was blurred or illegible or 
has been altered. 

IV.  The candidate is verified to 
be inconsistent with the list 
of director candidates. 

 
 
 
 
 
 
 
 
 
V.  There are other written 

characters or symbols in 
addition to the designated 
number of voting rights on 
the ballot. 

 
 
 
 
 
 
 
 
 
 
 
VI.  There are two or more than 

two candidates filled in the 
same ballot. 

Article 8: 
A ballot shall be deemed void 
under the following conditions: 
I.  Ballots not prepared by the 

board. 
II.  Blank ballots when cast in 

the ballot box. 
III.   The handwriting on the 

ballot was blurred or illegible 
or has been altered. 

IV.  If the candidate is a 
shareholder of the Company, 
the name(s) of the 
candidate(s) and 
shareholder's number are not 
consistent with the 
shareholder register; if the 
candidate is not a shareholder 
of the Company, the name(s) 
and numbers of identification 
certificates filled in the 
ballots are verified to be 
inconsistent. 

V.  There are other written 
characters or symbols in 
addition to the name(s) of the 
candidate(s), or shareholders 
number (the number of 
identification certificate) and 
the designated number of 
voting rights on the ballot. 

VI.  The name of a candidate 
filled in on the ballot is same 
as another shareholder's 
name but the respective 
shareholder's numbers or 
numbers of identification 
certificates are not indicated 
to distinguish them. 

VII. There are two or more than 
two candidates filled in the 
same ballot. 

This Article was 
deleted to be 
compatible with 
Article 7 and the 
article number was 
adjusted. The article 
was amended 
according to 
regulations. 

Article 8: 
The ballots should be calculated 
during the meeting right after the 
vote casting and the results of the 
election, including the list of 
persons elected as directors and 
the numbers of votes with which 

Article 9: 
The ballots should be calculated 
during the meeting right after the 
vote casting and the results of the 
election should be announced by 
the chairman or the person 
designated by the chairman at the 

This Article was 
deleted to be 
compatible with 
Article 7 and the 
article number was 
adjusted. The article 
was amended 
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Article After Amendment Current Article Description of 
Amendments 

they were elected, should be 
announced by the chairman or the 
person designated by the chairman 
at the meeting. 
The ballots for the election 
referred to in the preceding 
paragraph shall be sealed with the 
signatures of the supervisor(s) and 
kept in proper custody for at least 
one year. If, however, a 
shareholder files a lawsuit 
pursuant to Article 189 of the 
Company Act, the ballots shall be 
retained until the conclusion of the 
litigation. 

meeting. 
 

according to 
regulations. 

Article 9: 
(Omitted). 

Article 10: 
(Omitted). 

This Article was 
deleted to be 
compatible with 
Article 7 and the 
article number was 
adjusted. 

Article 10: 
(Content above omitted) 
The 4th amendment was made on 
June 21, 2019. 
The 5th amendment was made on 
May 28, 2021. 

Article 11: 
(Content above omitted) 
The 4th amendment was made on 
June 21, 2019. 
 

This Article was 
deleted to be 
compatible with 
Article 7 and the 
article number was 
adjusted. The 
number and date of 
an amendment were 
added. 
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Appe ndix  

[Appendix 1] 
WT Microelectronics Co., Ltd. 

Rules of Procedure for Shareholders’ Meeting 
 

Article 1: Shareholders’ meeting shall be conducted in accordance with these Rules and 
Procedures. Any matter not provided in these Rules and Procedures shall be handled in 
accordance with relevant laws and regulations.  

Article 2: Shareholders mentioned in these Rules refer to shareholders themselves and proxies 
attending the meeting on behalf of shareholders. 

Article 3: Shareholders or proxies present may submit their attendance cards to sign in, who will 
be recognized as present. The Company is not responsible for the recognition of 
attendance. 

Article 4: The total attendance and vote shall be calculated based on shares in accordance with 
the attendance cards turned in at the meeting plus ballets or electronic votes. 
If shareholders propose to count the attendance, the chairperson may not proceed. In 
the resolution, if the attendance has reached the statutory quota, the proposal is 
considered approved. 
When a corporate is authorized to attend the shareholders’ meeting, only one 
representative shall be appointed by the corporate. 
When corporate shareholders appoint two or more representatives to attend the 
shareholders’ meeting, only one representative has the right to speak for the same 
proposal. 

Article 5: The venue of shareholders’ meeting shall be at the Company or a convenient and 
suitable location. The time to start shareholders’ meeting shall not be earlier than 9:00 
a.m. or later than 3:00 p.m. 

Article 6: If a shareholders’ meeting is convened by the board, the chairman of the board shall be 
the chairman presiding at the meeting. If the chairman of the board is on leave or 
cannot perform his duties for some reason, the chairman shall designate one director to 
act on his behalf. If the chairman has not appointed a proxy, the meeting chair shall be 
elected from among the directors present. 
If the meeting is convened by any other person besides the board of directors who is 
entitled to convene the meeting, such person shall be the chairman to preside at the 
meeting. If there are more than two persons convening the meeting, then shall be the 
one elected by the other. 

Article 7: The chairman shall call the meeting to order at the time scheduled for the meeting, 
provided, however, that if the number of shares represented by the shareholders present 
at the shareholders’ meeting has not yet constituted the quorum at the time scheduled 
for the shareholders’ meeting, the chairman may postpone the time for the 
shareholders’ meeting. The postponements shall be limited to two times at the most and 
shareholders’ meeting shall not be postponed for longer than one hour in the aggregate. 
If after two postponements no quorum can yet be constituted but the shareholders 
present at the shareholders’ meeting represent more than one - third of the total 
outstanding shares, shareholders’ meeting tentative resolutions may be made in 
accordance with Section 1 of Article 175 of the Company Act. Shareholders shall be 
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informed of such tentative resolutions and the shareholders’ meeting will be convened 
within one months. 
If before the end of the meeting and at enough shares become present to constitute a 
quorum, the chairman may then re-submit the tentative resolutions to the meeting for 
approval, in accordance with Article 174 of the Company Act. 

Article 8: The agenda for the shareholders’ meeting shall be set by the Board of Directors if the 
meeting is convened by the Board of Directors. The meeting shall be conducted in 
accordance with the agenda, which may not be altered without a resolution adopted at 
the shareholders’ meeting. 
The preceding provisions of this Article apply mutatis mutandis to cases where 
shareholders’ meeting are convened by any person(s), other than the Board of Directors, 
entitled to convene the meeting. 
Unless otherwise resolved at the shareholders’ meeting, the chairman may not 
announce adjournment of the meeting unless the scheduled agenda items (including 
provisional motions) set forth in the preceding provisions of this Article are concluded, 
or in case of disorder of other matters that make the meeting hard to proceed normally. 
If the chairman announces adjournment of the meeting and violates these rules of 
procedure, the meeting may be continued after electing one of the attendees to be the 
meeting chainman in accordance to the approval of the majority of the votes 
represented by the attending shareholders. 
The shareholders cannot designate any other person as chairman and continue the 
meeting at same or other place after the meeting is adjourned. 

Article 9: When a shareholder attending the meeting wishes to speak, he or she shall first fill out 
a Speech Note, specifying therein the major points of his or her speech, account 
number (or number appeared on attendance card) and name of the shareholder. The 
sequence of speeches by shareholders should be decided by the chairman. 
If any shareholder present at the meeting submits a Speech Note but does not speak, no 
speech should be deemed to have been made by such shareholder. In case the contents 
of the speech of a shareholder are inconsistent with the contents of the Speech Note, the 
contents of actual speech shall prevail.  
When shareholders' authorization is limited by proxies in the power of attorney or 
through other methods, proxies' speech or votes shall prevail, regardless of the 
Company’s awareness. 

Article 10: For the same proposal, each shareholder shall not speak twice without the chairman’s 
consent, with five minutes in maximum for each speech. The chairman may stop the 
speech of any shareholder who violates the above rules or exceeds the scope of the 
agenda.  

 Unless otherwise permitted by the chairman and speaking shareholder, no shareholder 
shall interrupt the speech of the speaking shareholder; the chairman shall stop any such 
interruptions. 
Shareholders not obeying the chairman regarding the situations mentioned in preceding 
two paragraphs shall be handled in accordance with Paragraph 4 of Article 18. 

Article 11: After the speech of a shareholder, the chairman may respond himself/herself or appoint 
an appropriate person to respond.  

Article 12: Discussions or votes shall be carried out only for proposals. The chairman may 
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announce to end the discussion of any resolution and go into voting if the Chairman 
deems it appropriate. For such motions which are announced by the chairman to be 
determined by votes, ballets may be casted for several motions at the same time but 
shall be voted separately. 

Article 13: Except otherwise specified in the Company Act and the Articles of Incorporation, 
resolutions shall be adopted by a majority of the votes represented by the attending 
shareholders. 
The resolution by electronic votes shall be deemed adopted and shall have the same 
effect as if it was voted by casting ballots if no objection is voiced after inquiry by the 
chairman. 
In case of objection, a ballet shall be cast for a vote by each motion or by each proposal 
(including election) to be determined by the chairman. Votes shall be counted 
separately. 
If there is an amendment or replacement proposal to the original proposal, the chairman 
shall decide the sequence of voting for such proposals, provided that if any one of the 
proposals has been approved, other matters shall be deemed vetoed and no further 
voting is required. 

Article 14: Each share of the Company is entitled to one vote, except for those limited to vote or 
having no vote in accordance with Paragraph 2, Article 179 of Company Act. 
According to Article 177-1 of Company Act, shareholders exercising their votes 
through ballets or electronic votes are deemed present in the shareholders’ meeting. 
However, such shareholders shall waive their votes for questions and motions and the 
amendments or alternatives of the original proposals in the shareholders’ meeting. 

Article 15: The person(s) to check and the person(s) to record the ballots during a vote by casting 
ballots shall be appointed by the chairman. The person(s) checking the ballots shall be 
a shareholder(s). 
The counting process of the voting and election shall be announced at the venue of the 
meeting once completed, including the weights, and the result of voting shall be 
recorded. 

Article 16: The Company may appoint designated attorneys, certified public accounts or other 
related persons to attend shareholders’ meeting. 

Article 17: The recording mentioned in the preceding paragraph shall be preserved for at least one 
year. 
The litigations brought by shareholders in accordance with Article 189 of Company 
Act shall be recorded until closed. 

Article 18: Persons handling affairs of the meeting shall wear identification cards or badges 
The chairman may conduct the disciplinary officers or the security guard to assist in 
keeping order of the meeting place. Such disciplinary officers or security guards shall 
wear badges marked "Disciplinary Officers" for identification purpose. 
If a public-address system is available at the venue, the chairman may stop the 
shareholder’s speech using equipment outside the Company’s setting. Persons that 
violate the Rules or interfere with the procedures of the shareholders’ meeting and 
disobey the chairman’s correction will be asked by disciplinary officers or security 
personnel to leave the venue. 

Article 19: During the meeting, the chairman may, at his discretion, set time for recess. In case of 



-58- 

incident of force majeure, the chairman may decide to temporarily suspend the meeting 
and announce, depending on the situation, when the meeting will resume. 

          Before the agenda set forth in the shareholders’ meeting（ including provisional 
motions）are concluded, if the meeting place cannot continue to be used for the 
meeting, then, by resolution of the shareholders, another place may be sought to resume 
the meeting. 

Article 20: These Rules and procedures shall be effective from the date it is approved by the 
shareholders’ meeting. The same applies to modifications. 
These Rules were formulated on May 31, 1999. 
The 1st amendment was made on April 6, 2000. 
The 2ed amendment was made on June 17, 2002. 
The 3rd amendment was made on May 25, 2005. 
The 4th amendment was made on June 10, 2015.
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[Appendix 2] 

WT Microelectronics Co., Ltd. 
Articles of Incorporation 

 
Chapter 1 General Provisions 

Article 1 The Company, organized under the Company Act, shall be named 文曄科技股份有

限公司 in Chinese and WT MICROELECTRONICS CO., LTD. in English. 
Article 2 The Company's scope of business includes: 

1. Processing, manufacturing, research and development, trade, and import and 
export of various electronic components and finished products. 

2. Manufacturing, trade, and import and export of various telephone equipment and 
components. 

3. General import/export trade (except futures). 
4. Agency of quotations and tenders for domestic and foreign vendors. 
5. I301010 Software Design Services. 
6. F218010 Retail Sale of Computer Software. 
7. F118010 Wholesale of Computer Software. 
8. G801010 Warehousing and Storage. 
9. F113070 Wholesale of Telecom Instruments. 
10. ZZ99999 All business items that are not prohibited or restricted by law, except 
those that are subject to special approval. 

Article 3 The Company is headquartered in New Taipei City and when necessary may 
establish domestic or foreign branches upon approval of the Board of Directors. 

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

 

Chapter 2 Shares 
Article 5 The Company's authorized capital shall be NT$15 billion, divided into 1.5 billion 

shares, with a par value of NT$10 per share. The Board of Directors is authorized to 
issue the shares in installments, and part of the shares may be preferred shares. 
Among the above total capital, NT$1.2 billion, divided into 120 million shares, with 
a par value of NT$10 per share, shall be reserved for issuing stock options, preferred 
shares with warrants, or corporate bonds with warrants. 

Article 5-1  The rights, obligations and other important issuance terms of Class A Preferred 
Shares are as follows: 
I. The dividend rate of Class A Preferred Shares is capped at 8% per annum on 

the issue price. Dividends are paid annually in cash in one lump sum. The 
Chairman is authorized by the Board of Directors or a Board Resolution to set 
the ex-dividend date and the amount of dividends to be paid for the previous 
fiscal year. In the year of issuance and redemption, the distribution of the 
payable dividends shall be calculated proportionally based on the actual 
number of days the Class A Preferred Shares remained outstanding in that year. 
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II. The Company has sole discretion on the distribution of Class A Preferred Share 
dividends. If the there is no earning or insufficient earning for distributing 
dividends of Class A Preferred Shares in the fiscal year, or the Company has 
other necessary considerations, the Board may decide not to distribute Class A 
Preferred Share dividends by Board Resolution, and it will not be deemed as an 
event of default. Class A Preferred Shares are non-cumulative shares. If the 
Company decide not to distribute preferred share dividends or to distribute 
insufficient dividend, the undistributed dividends or shortfalls in dividends 
distributed shall not be cumulative and shall cease to accrue and be payable, 
therefore no deferred payment will be paid in subsequent years where there are 
earnings. 

III. Except for the dividend prescribed in Subparagraph 1 of this Paragraph, Class 
A Preferred Shareholders are not entitled to participate in the distribution of 
cash or share dividends with regard of the common shares derived from 
earnings or capital reserves. 

IV. Class A Preferred Shares cannot be converted into common shares. 
V. Upon any voluntary or involuntary liquidation, dissolution or winding-up of 

the Company, holders of outstanding Class C preferred shares are entitled to 
receive residual assets of the Company available for distribution to 
stockholders, before any distribution of assets is made to holders of the 
common shares. Class A preferred shares and other classes of preferred shares 
of the Company shall rank pari passu without any preference among 
themselves and their repayment shall be capped at their respective issue 
amount. 

VI. The holders of Class A Preferred Shares are not entitled to any voting rights or 
election during general shareholders’ meetings. Holders of outstanding Class A 
Preferred Shares have mandatory voting rights with respect to agendas that 
would affect preferred shares in preferred shareholders’ meetings and in 
general shareholders’ meetings. 

VII. Class A Preferred Shares are perpetual preferred shares. Holders of Class A 
Preferred Shares have no right to request redemption of such shares by the 
Company. However, the Company may redeem Class A Preferred Shares in 
whole or in part at the actual issue price after the day following the fifth 
anniversary of issuing. The rights and obligations of the remaining and 
outstanding Class A Preferred Shares as described in the preceding paragraphs 
will remain unchanged. Holders of the outstanding Class A Preferred Shares 
are entitled to receive declared dividends based on the actual days in the 
redemption year up to the date of redemption should the Company decide to 
declare dividends for the redemption year. 

VIII. If any Class A preferred shares remain outstanding, except to make up for 
losses, share premiums of Class A Preferred Shares should not be capitalized 
into share capital. 

The Board is authorized to determine the name, issuance date and specific issuance 
terms upon actual issuance, after considering the situation of capital market and 
investors’ willingness for subscription, in accordance with the Articles of 
Incorporation and related laws and regulations. 

Article 5-2  The rights, obligations and other important issuance terms of Class B Preferred 
Shares are as follows: 
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I. The dividend rate of Class B Preferred Shares is capped at 8% per annum on 
the issue price. Dividends are paid annually in cash in one lump sum. The 
Chairman is authorized by the Board of Directors or a Board Resolution to set 
the ex-dividend date and the amount of dividends to be paid for the previous 
fiscal year. In the year of issuance and redemption, the distribution of the 
payable dividends shall be calculated proportionally based on the actual 
number of days the Class B Preferred Shares remained outstanding in that year. 

II. The Company has sole discretion on the distribution of Class B Preferred Share 
dividends. If the there is no earning or insufficient earning for distributing 
dividends of Class B Preferred Shares in the fiscal year, or the Company has 
other necessary considerations, the Board may decide not to distribute Class B 
Preferred Share dividends by Board Resolution, and it will not be deemed as an 
event of default. Class B Preferred Shares are non-cumulative shares. If the 
Company decide not to distribute preferred share dividends or to distribute 
insufficient dividend, the undistributed dividends or shortfalls in dividends 
distributed shall not be cumulative and shall cease to accrue and be payable, 
therefore no deferred payment will be paid in subsequent years where there are 
earnings. 

III. Except for the dividend prescribed in Subparagraph 1 of this Paragraph, Class 
B Preferred Shareholders are not entitled to participate in the distribution of 
cash or share dividends with regard of the common shares derived from 
earnings or capital reserves. 

IV. Class B Preferred Shares may not be converted within 3 year after the date of 
issuance. The Board is authorized to set the convertible period in the actual 
issuance terms. Holders of Class B Preferred Shares may, pursuant to the 
issuance terms, request the Company to convert its shareholding (in whole or 
in part) into common shares pursuant to the conversion ratio set out in the 
issuance terms (ratio is 1:1). Upon conversion, the converted shares shall have 
the same rights and obligations as common shares. Class B Preferred shares 
that are converted into common shares before the ex-dividend date shall 
participate in the distribution of profit and capital reserve to holders of 
common shares, and may not participate in the distribution of Class B 
Preferred Share dividends that year. Class B Preferred Shares that are 
converted into common shares after the ex-dividend date shall participate in the 
distribution of Class B Preferred Share dividends that year, and may not 
participate in the distribution of profit and capital reserve to holders of 
common shares. In principle, holders of the converted shares should not 
participate in both the distribution of preferred share dividends and common 
share dividends during the same year for the same converted shares. 

V. Upon any voluntary or involuntary liquidation, dissolution or winding-up of 
the Company, holders of outstanding Class B preferred shares are entitled to 
receive residual assets of the Company available for distribution to 
stockholders, before any distribution of assets is made to holders of the 
common shares. Class B preferred shares and other classes of preferred shares 
of the Company shall rank pari passu without any preference among 
themselves and their repayment shall be capped at their respective issue 
amount. 
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VI. Class B Preferred Share Shareholders are entitled to the same voting rights and 
the right to be elected as common share shareholders during general 
shareholders’ meetings. 

VII. Class B Preferred Shares are perpetual preferred shares. Holders of Class B 
Preferred Shares have no right to request redemption of such shares by the 
Company. However, the Company may redeem Class B Preferred Shares in 
whole or in part at the actual issue price after the day following the fifth 
anniversary of issuing. The rights and obligations of the remaining and 
outstanding Class B Preferred Shares as described in the preceding paragraphs 
will remain unchanged. Holders of the outstanding Class B Preferred Shares 
are entitled to receive declared dividends based on the actual days in the 
redemption year up to the date of redemption should the Company decide to 
declare dividends for the redemption year. 

VIII. If any Class B preferred shares remain outstanding, except to make up for 
losses, share premiums of Class C Preferred Shares should not be capitalized 
into share capital. 

The Board is authorized to determine the name, issuance date and specific issuance 
terms upon actual issuance, after considering the situation of capital market and 
investors’ willingness for subscription, in accordance with the Articles of 
Incorporation and related laws and regulations. 

Article 5-3  The rights and obligations and other important terms of issuance associated with 
Class C preferred shares are as follows: 

I. The dividend rate of Class C Preferred Shares is 4% per annum on the issue 
price. Dividends are paid annually in cash in one lump sum. The Chairman is 
authorized by the Board of Directors or a Board Resolution to set the ex-
dividend date and the amount of dividends to be paid for the previous fiscal 
year. In the year of issuance and redemption, the distribution of the payable 
dividends shall be calculated proportionally based on the actual number of 
days the Class C Preferred Shares remained outstanding in that year. 

II.  If there are no earnings during the year, or if earnings together with share 
premium of Class C Preferred Shares are insufficient for the distribution of 
Class C Preferred Share dividends, the undistributed dividends or shortfall 
shall be cumulated and be deferred to pay in priority in subsequent years 
where there are earnings. 

III. Except for the dividend prescribed in Subparagraph 1 of this Paragraph, Class 
C Preferred Shareholders are not entitled to participate in the distribution of 
cash or share dividends with regard of the common shares derived from 
earnings or capital reserves. 

IV. Class C Preferred Shares may not be converted within 3 year after the date of 
issuance. The Board is authorized to set the convertible period in the actual 
issuance terms. Holders of Class C Preferred Shares may, pursuant to the 
issuance terms, request the Company to convert its shareholding (in whole or 
in part) into common shares pursuant to the conversion ratio set out in the 
issuance terms (ratio is 1:1). Upon conversion, the converted shares shall 
have the same rights and obligations as common shares. Class C Preferred 
shares that are converted into common shares before the ex-dividend date 
shall participate in the distribution of profit and capital reserve to holders of 
common shares, and may not participate in the distribution of Class C 
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Preferred Share dividends that year. Class C Preferred Shares that are 
converted into common shares after the ex-dividend date shall participate in 
the distribution of Class C Preferred Share dividends that year, and may not 
participate in the distribution of profit and capital reserve to holders of 
common shares. In principle, holders of the converted shares should not 
participate in both the distribution of preferred share dividends and common 
share dividends during the same year for the same converted shares. 

V. Upon any voluntary or involuntary liquidation, dissolution or winding-up of 
the Company, holders of outstanding Class C preferred shares are entitled to 
receive residual assets of the Company available for distribution to 
stockholders, before any distribution of assets is made to holders of the 
common shares. Class C preferred shares and other classes of preferred shares 
of the Company shall rank pari passu without any preference among 
themselves and their repayment shall be capped at their respective issue 
amount. 

VI. Class C Preferred Share Shareholders are entitled to the same voting rights 
and the right to be elected as common share shareholders during general 
shareholders’ meetings. 

VII. Class C Preferred Shares are perpetual preferred shares. Holders of Class C 
Preferred Shares have no right to request redemption of such shares by the 
Company. However, the Company may redeem Class C Preferred Shares in 
whole or in part at the actual issue price after the day following the fifth 
anniversary of issuing. The rights and obligations of the remaining and 
outstanding Class C Preferred Shares as described in the preceding paragraphs 
will remain unchanged. Holders of the outstanding Class C Preferred Shares 
are entitled to receive declared dividends based on the actual days in the 
redemption year up to the date of redemption should the Company decide to 
declare dividends for the redemption year. 

VIII. If any Class C preferred shares remain outstanding, except to make up for 
losses, share premiums of Class C Preferred Shares should not be capitalized 
into share capital. 

The Board is authorized to determine the name, issuance date and specific issuance 
terms upon actual issuance, after considering the situation of capital market and 
investors’ willingness for subscription, in accordance with the Articles of 
Incorporation and related laws and regulations. 

Article 6 In the event that the Company invests in other companies as a limited liability 
shareholder, the total amount of such reinvestment is not subject to the restriction of 
not more than 40% of paid-up capital of the Company as provided in Article 13 of 
Company Act. 

Article 7 The share certificates of the Company shall be in name-bearing form, and shall be 
issued only after they have been signed and sealed by the Directors representing the 
Company, and duly certified by the competent authority. Shares issued by the 
Company are not required to be printed. The Company, however, should contact the 
securities depository and custodian institution for registration of the share 
certificates. 

Article 7-1  Unless otherwise specified, share affairs of the Company shall be handled in 
accordance with Regulations Governing the Administration of Shareholder Services 
of Public Companies promulgated by the competent authority. 
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Article 7-2  When the Company transfers the shares to employees based on a price lower than the 
average actual repurchase price, or issues the employee stock warrants based on the 
price lower than the closing price of the Company’s common shares on the date of 
issuance, the resolution shall be adopted by two-thirds of the votes of the 
shareholders present, who represent more than one-half of the total outstanding 
shares. 

Article 7-3  Employees that are eligible to subscribe for new shares or restricted stock awards 
issued by the Company may include employees of subsidiaries that meet certain 
qualifications. 

Article 8 Changes to the shareholder register shall be suspended 60 days before an annual 
shareholders' meeting, 30 days before an extraordinary shareholders’ meeting, or 
within 5 days before the ex-rights/ex-dividend date. 

 

Chapter 3 Shareholders' Meeting 
Article 9 There are 2 types of shareholders' meetings: annual shareholders' meetings and 

extraordinary shareholders’ meetings. The annual shareholders' meeting shall be 
convened within 6 months of the close of each fiscal year by the Board of Directors 
in accordance with the applicable laws; the extraordinary shareholders' meetings 
may be held in accordance with applicable laws whenever necessary. 
The shareholders’ meeting of preferred shares may be convened in accordance with 
relevant laws whenever necessary. 

Article 10 A shareholder who may not attend the meeting due to certain reasons may appoint a 
proxy in accordance with Regulations Governing the Use of Proxies for Attendance 
at Shareholder Meetings of Public Companies promulgated by the competent 
authority. 

Article 11 Each share of the Company is entitled to one vote, unless otherwise specified or 
restricted. 

Article 11-1  Resolutions at a Shareholders' Meeting shall, unless otherwise provided for in the 
Company Act, be adopted by a majority vote of the shareholders present, who 
represent more than one-half of the total outstanding shares. 

Article 12 Unless otherwise provided by applicable laws and Articles of Incorporation of the 
Company, a resolution of the shareholders’ meeting shall be in accordance with the 
Rules of Procedure for Shareholders’ Meeting stipulated by the Company. 

 

Chapter 4 Directors and Audit Committee 
Article 13 The Company shall have 7 to 11 Directors, at least 3 of which, and no less than 1/5 

of total number of seats, are independent directors. The number of directors shall be 
decided by the Board of Directors. The term of office of directors shall be 3 years, 
and all directors may be re-elected. 
Directors shall be elected by adopting candidates nomination system as specified in 
Article 192-1 of the Company Act and elected from among a group of candidates 
nominated at shareholders' meetings. Directors of the Company shall be selected 
from the list of candidates in the shareholders' meeting. The election of independent 
directors and non-independent directors shall be held together; provided, however, 
the number of independent directors and non-independent directors elected shall be 
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calculated separately. 
The total number of shares held by all Directors shall not be less than the percentage 
of the total shareholdings required by the competent authority in accordance with 
applicable laws. 

Article 13-1  In compliance with Articles 14-4 of the Securities and Exchange Act, the Company 
shall establish an Audit Committee, which shall consist of all independent directors. 
The Audit Committee or the members of Audit Committee shall be responsible for 
those responsibilities of Supervisors specified under the Company Act, the Securities 
and Exchange Act and other relevant regulations. 

Article 14 The Directors shall elect from among themselves a Chairman of the Board of 
Directors, by a majority in a meeting attended by two-thirds or more of the Directors. 
The Chairman of the Board of Directors shall have the authority to represent the 
Company. The Chairman and Directors shall perform their duties in accordance with 
the resolutions and instructions made by the Board of Directors. 

Article 14-1 Unless otherwise provided by the Company Act, a meeting of the Board of Directors 
may be held if attended by a majority of total Directors and resolutions shall be 
adopted by the majority of the Directors present at the meeting. 

Article 14-2  Unless otherwise provided in the Company Act, meetings of the Board of Directors 
shall be convened by the Chairman of the Board of Directors. 
Meetings of the Board of Directors shall be convened upon written notice mailed to 
all the other Directors, at least 7 days, unless in case of urgent circumstances, prior to 
the date of the meeting, specifying the agenda. Notices of meetings may be sent in 
writing, via e-mail or by fax. 
A Director may authorize another Director to attend the meeting on his/her behalf by 
presenting a written authorization indicating the scope of authorization. 
Each Director may be authorized to attend a meeting by only one another Director. 

Article 15 In the event that the Chairperson is absent or unable to exercise his/her authority, the 
Board of Directors shall designate one Director acting for him/her in accordance 
with Article 208 of Company Act. 

Article 16 The remuneration for Directors shall be proposed by Remuneration Committee 
based on the degree of their involvement in the Company's operation and value of 
contribution, the Company's business performance and the standards of the industry, 
and submitted to the Board of Directors for resolution. 

Article 16-1  The Company may tale out liability insurance for Directors in order to reduce the 
risk of accusation by shareholders or other interested parties due to the performance 
of duties in accordance with applicable laws and regulations. 

 

Chapter 5 Managerial officers 
Article 17 The Company shall have several managerial officers. Their appointment, dismissal, 

and remuneration shall be governed by Article of 29 of the Company Act. 
 

Chapter 6 Accounting 
Article 18 The Company's board of directors is responsible for preparing the following 

statements and reports after the end of each fiscal year, which shall be raised at the 
regular shareholders' meeting for acknowledgment in accordance with the law. 
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I. Business Report. 
II. Financial Statements. 
III. Proposal to distribute earnings or to make up for losses. 

Article 19 If the Company has profits (which mean profits before tax without deducting the 
remuneration of employees and Directors) in the fiscal year, the Company shall 
distribute no less than 1% of such profits to employees and no more than 3% to 
Directors as their remuneration; provided, however, that when the Company has 
accumulated losses, the profits shall be preserved to make up for losses. 
The employee remuneration mentioned in the preceding paragraph shall be 
distributed in stock or cash, which may include eligible employees of affiliated 
companies. The remuneration of Directors may only be distributed in cash. 
The matters mentioned in preceding two paragraphs shall be approved by the Board 
of Directors and report to the annual shareholders' meeting. 

Article 20 If the Company has earnings, the Company shall first pay taxes and offset 
accumulated losses; and set aside a legal reserve at 10% of such remaining earnings, 
until the accumulated legal reserve has equaled the total paid-in capital of the 
Company; then, set aside a special reserve in accordance with applicable laws or 
regulations of the competent authority. Residual earnings in the current year shall 
first be distributed as dividends to holders of Preferred Share, and any remaining 
amount may be added to the unappropriated retained earnings at the beginning of the 
fiscal year as the accumulated unappropriated retained earnings, and distribution of 
such earnings shall submitted by the Board of Directors to the shareholders' meeting 
for approval. 
Pursuant to Article 240 of the Company Act, the Company authorizes the Board of 
Directors to distribute a portion or all of dividends, bonuses or legal reserve and 
capital surplus in accordance with Article 241 of the Company Act in cash by 
resolution adopted by a majority in a meeting attended by two-thirds or more of the 
Directors, and the distribution shall then be reported to the shareholders' meeting, 
instead of being submitted to the shareholders’ meeting for approval. 

 

Chapter 7 Supplementary Provisions 
Article 20-1  The Company's dividend policy is based on the following principles: 

The Company’s dividend policy is determined by the Board of Directors based on 
the business plan, investments, capital budgets, and changes in the environment. 
Since the Company is currently in a growth stage, the earnings shall be held in 
respond to funds required for operational growth and investments. Currently, the 
Company adopts the minimum cash dividends plus additional dividends. The 
principles of distribution of earnings are as follows: 
The distribution of earnings shall be no less than 40% of unappropriated retained 
earnings of the fiscal year. The distribution of cash dividends and stock dividends 
shall be made, taking into account of the future profits and capital demands, and the 
ratio for cash dividends shall be no less than 10% of total distribution. If total 
distribution amount exceeds 30% of paid-in capital before distribution, cash 
dividends shall be no less than 20% of total distribution for the fiscal year. 

Article 20-2  (Deleted). 
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Article 21 According to Regulations Governing Loaning of Funds and Making of 
Endorsements/Guarantees by Public Companies, the Company may provide 
endorsements and guarantees and act as a guarantor. Any matters not provided 
herein shall be governed in accordance with other applicable laws or regulations. 

Article 22 The Articles of Incorporation were drawn up December 20, 1993. 
The 1st amendment was made on May 23, 1994. 
The 2nd amendment was made on August 5, 1994. 
The 3rd amendment was made on November 11, 1994. 
The 4th amendment was made on January 13, 1997. 
The 5th amendment was made on Monday, March 17, 1997. 
The 6th amendment was made on June 8, 1998. 
The 7th amendment was made on March 30, 1999. 
The 8th amendment was made on May 31, 1999. 
The 9th amendment was made on September 15, 1999. 
The 10th amendment was made on April 6, 2000. 
The 11th amendment was made on May 2, 2001. 
The 12th amendment was made on November 6, 2001. 
The 13th amendment was made on June 17, 2002. 
The 14th amendment was made on June 15, 2004. 
The 15th amendment was made on May 25, 2005. 
The 16th amendment was made on May 25, 2005. 
The 17th amendment was made on June 14, 2006. 
The 18th amendment was made on June 15, 2007. 
The 19th amendment was made on June 16, 2009. 
The 20th amendment was made on June 15, 2010. 
The 21th amendment was made on June 15, 2011. 
The 22th amendment was made on June 13, 2012. 
The 23th amendment was made on June 10, 2015. 
The 24th amendment was made on June 3, 2016. 
The 25th amendment was made on June 28, 2018. 
The 26th amendment was made on June 21, 2019. 
The 27th amendment was made on March 27, 2020. 

 
 

 
 
 
 
 
 

WT Microelectronics Co., Ltd. 
 

Chairperson  Cheng, Wen-Tsung 
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[Appendix 3] 

WT Microelectronics Co., Ltd. 
Shareholdings of all Directors 

 
I. According to Article 26 of Securities and Exchange Act and the Rules and Review Procedures 

for Director and Supervisor Share Ownership Ratios at Public Companies, the minimum 
number of shares held by all directors of the Company shall be 29,640,859. 

 
II. As of the date of transfer termination (March 30, 2021), the respective and current 

shareholding of directors recorded in the shareholder register is as follows: 

Title Name 
Number of 
shares held 

Percentage of Shareholding 
to Total Shares Issued (%) 

(Note) 
Chairperson Cheng, Wen-Tsung 28,177,112 3.04 

Directors Hsu, Wen-Hung 8,356,543 0.90 
Directors Sung Kao, Hsin-Ming 4,474,434 0.48 

Directors Wen You Investment Co., Ltd. 
Representative: Cheng, Ken-Yi 1,359,204 0.15 

Independent 
Directors Cheng, Tien-Chong 0 0 

Independent 
Directors Kung, Ju-Chin 0 0 

Independent 
Directors Ding, Kung-Wha 0 0 

Total 42,367,293 4.57 
Note: When calculating the percentage of outstanding ordinary and preferred shares, the total 
number of shares issued is 926,276,850. 

 
III. The shareholding of the Company's directors has met the statutory requirements. 
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