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FALCON MACHINE TOOLS CO., LTD. 
2026 Annual General Shareholders’Meeting MINUTES 

(Translation) 
 

Time：11:00 a.m. on Wednesday, June 25, 2026 
Place：No. 34, Xinggong Rd, Shengang Township, Changhua County, Taiwan 
Means of shareholders’meeting：physical shareholders’meeting 
Attendants：The total number of shares represented by shareholders and their proxies in 

attendance was 72,709,725 shares (including 14,749,134 shares voted 
electronically), representing 54.11% of the 134,361,921 total issued shares; 
this exceeds the statutory quorum requirement. 

Board Members Present：Lin, Tsung-Lin, Tung, Shang-Yu, Lin, Yi-Zhen, Zhang, Yu -xin   
Wu, Zhi-Chi, Gong, Xin-Jie, Chen, Li-Yun 

Attendees：Chen,Cheng-Chu CPA of Ernst & Young,Taiwan, Lin Peiyu Attorney of Hanyu 
Law Firm.  

Chairperson：Lin, Tsung-Lin Chairman   Minute Recorder：Fu, Chiou-Yau  

I. Chairman announced commencement. 
II. Chairman’s Address (omitted)  
III.Report Items 
 

Report No. 1:                                 Proposed by the Board of Directors 

Subject: The 2025 Business Report.  

Explanation: Please refer to Attachment 1 in this Handbook(page 7-10) 

(Acknowledged)  
 

Report No. 2:                                 Proposed by the Board of Directors 

Subject: The 2025 Audit Committee’s Review Report.  

Explanation: Please refer to Attachment 2 in this Handbook (page 11). 

(Acknowledged)  
 

Report No. 3:                                 Proposed by the Board of Directors 

Subject: To report on the implementation status of the cash capital increase in 
private placement of common shares adopted by the 2025 Annual General 
Shareholders' Meeting.  

Explanation: 

        (1) In the general meeting of shareholders on June 25, 2025, the Company has 
resolved to increase capital by issuing 30 million common shares for private 
placement, with each share available for subscription at no lower than 80 
percent of the reference price. The first closing of 20,000 thousand privately 
placed common shares was completed; the second tranche of 9,400 thousand 
privately placed common shares was completed; and the remaining quota of 
600 thousand shares was approved by the Board of Directors on May 11, 2026. 
It was resolved that the project would not be continued within the remaining 
period. 

        (2)Please refer to Attachment 3 (page 12~13) for related information. 

Additional Information: 

1. The issuance of common shares via a private placement—the first such issuance for the 
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  year 114—has been approved by the Ministry of Economic Affairs (Letter Ref. No. 

  11530055280), and the issuance date has been set for June 8, 115. 

2. The issuance of common shares via a second private placement in 114 has been 

  approved by the Ministry of Economic Affairs (Letter Ref. No. 11530075300), with the  

  issuance date set for June 22, 115. 

 

(Acknowledged)  

 

 

 

IV. Ratification Items 
 

Report No. 1:                                  Proposed by the Board of Directors 

Subject: 2025 Business Report and Financial Statements. Approval is respectfully 
requested. 

Explanation:(1) The 2025 Business Report and Financial Statements were approved by    

               the Board of Directors’ Meeting on March 9, 2026 and reviewed by the   

               Audit Committee. The Audit Committee’s report was issued accordingly. 

 (2) The 2025 Business Report, Audit Report from the Certified Public 
Accountant (CPA) and Financial Statements are attached hereto as pages 7-
10 and pages 14-32). 

Voting Results: 
Shares represented at the time of voting: 69,792,360 

Voting Results 
% of the total represented share 

present 
Votes in favor: 68,888,939 votes(13,845,713 votes) 98.70% 
Votes against: 204,790votes(204,790 votes) 0.29% 
Votes invalid: 0 votes(0 votes) 0.00% 
Votes abstained: 698,631votes(698,631votes) 1.00% 
* including votes casted electronically (numbers in brackets) 
Resolution: 
The above proposal be and hereby was approved as proposed. 
 

Report No. 2:                                 Proposed by the Board of Directors 

Subject: 2025 Loss Compensation. Approval is respectfully requested. 

Explanation:(1) The Audit Committee of the Company has reviewed the 2025 Loss 
Compensation Statement which approved by the Board of Directors on 
March 9. 2026. Please refer to page 34. 

Voting Results: 
Shares represented at the time of voting: 69,792,360 

Voting Results 
% of the total represented share 

present 
Votes in favor: 68,881,427 votes(13,838,201 votes) 98.69% 
Votes against: 201,299votes(201,299votes) 0.28% 
Votes invalid: 0 votes(0 votes) 0.00% 
Votes abstained: 709,634votes(709,634 votes) 1.01% 
* including votes casted electronically (numbers in brackets) 
Resolution: 
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The above proposal be and hereby was approved as proposed. 
 
V. Discussion Items 
 
Report No. 1:                                 Proposed by the Board of Directors 
Subject: To amend " The Articles of Incorporation ". Resolution is respectfully 

requested. 
Explanation: To cooperate with the actual operation of the company , it is proposed to 

amend some articles of the company’s “Articles of Incorporation”. 
Comparison Table for Amendments is attached hereto in pages 35-36. 

 
Voting Results: 
Shares represented at the time of voting: 69,792,360 

Voting Results 
% of the total represented share 

present 
Votes in favor: 68,890,663 votes(13,847,437 votes) 98.70% 

Votes against: 191,067 votes(191,067 votes) 0.27% 
Votes invalid: 0 votes(0 votes) 0.00% 
Votes abstained: 710,630 votes(710,630 votes) 1.01% 
* including votes casted electronically (numbers in brackets) 
Resolution: 
The above proposal be and hereby was approved as proposed. 

 
Report No. 2:                                 Proposed by the Board of Directors 
Subject: To amend "Procedures for the Acquisition or Disposal of Assets". 

Resolution is respectfully requested. 
Explanation: To cooperate with revisions to the rationale of by the competent authority and 

the actual operation of the company , it is proposed to amend some articles 
of the company’s “Procedures for the Acquisition or Disposal of Assets”. 
Comparison Table for Amendments is attached hereto as pages 37-38. 

Voting Results: 
Shares represented at the time of voting: 69,792,360 

Voting Results 
% of the total represented share 

present 
Votes in favor: 68,896,443 votes(13,853,217 votes) 98.71% 
Votes against: 191,067votes(191,067votes) 0.27% 
Votes invalid: 0 votes(0 votes) 0.00% 
Votes abstained: 704,850 votes(704,850votes) 1.00% 
* including votes casted electronically (numbers in brackets) 
Resolution: 
The above proposal be and hereby was approved as proposed. 
 
Report No. 3:                               Proposed by the Board of Directors 
Subject: To amend " Rules for the Procedures of the Shareholders’ Meeting". 
         Resolution is respectfully requested. 
Explanation: To cooperate with revisions to the rationale of by the competent authority  
            and the actual operation of the company , it is proposed to amend some  
            articles of the company’s “Rules for the Procedures of the Shareholders’  
            Meeting”. Comparison Table for Amendments is attached hereto as pages  
            39-40. 
Voting Results: 
Shares represented at the time of voting: 69,792,360 
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Voting Results 
% of the total represented share 

present 
Votes in favor: 68,890,655 votes(13,847,429 votes) 98.70% 
Votes against: 191,071 votes(191,071votes) 0.27% 
Votes invalid: 0 votes(0 votes) 0.00% 
Votes abstained: 710,634 votes(710,634 votes) 1.01% 
* including votes casted electronically (numbers in brackets) 
 
Resolution: 
Report No. 4:                                 Proposed by the Board of Directors 
Subject:Discussion on Private Placement of Common Shares Resolution is respectfully 

requested. 

Explanation:1. To strengthen operating capital, repay bank loans, improve the financial 
structure, or meet other funding needs arising from the Company's future 
diversified business development (including but not limited to reinvestments 
and working capital for new businesses), the Company proposes to conduct a 
private placement of common shares in accordance with Article 43-6 of the 
Securities and Exchange Act. The total number of privately placed shares shall 
not exceed 80,000,000 shares, each with a par value of NT$10, to be issued in 
one or three tranches within one year from the date of the shareholders’ 
meeting resolution.    

 2. Type of Securities to Be Issued: 
The private placement shall consist of no more than 80,000,000 common 
shares, each with a par value of NT$10. 

 3. Basis and Reasonableness of Pricing:  
(1) The actual issuance price of the privately placed common shares shall be 

no less than 80% of the reference price and shall not be lower than par 
value. The pricing date and final price shall be authorized by the 
shareholders’ meeting for the Board of Directors to determine based on 
the specific investors and market conditions at the time of issuance. 

(2) The reference price for the private placement shall be the higher of the 
following two: 
A. The simple arithmetic average closing price of the Company's common 

shares for either 1, 3, or 5 business days before the pricing date, 
adjusted for ex-rights and ex-dividends, and adding back any capital 
reduction. 

B. The simple arithmetic average closing price of the Company’s common 
shares for the 30 business days before the pricing date, similarly 
adjusted. 

(3) Reasonableness of the Pricing: 
The terms of issuance take into account the three-year transfer restriction 
imposed by the Securities and Exchange Act and the stringent 
qualification requirements for investors. The pricing is also based on the 
“Regulations Governing the Offering and Issuance of Securities by Public 
Companies” and relevant FSC interpretations. Therefore, the pricing 
mechanism is deemed reasonable and does not materially harm 
shareholders’ interests. 

 4. Selection of Specific Investors:  
(1) The Company has not yet finalized any specific investors. The selection 

will be limited to qualified parties as defined in Article 43-6 of the 
Securities and Exchange Act, the FSC's ruling No. 1120383220 dated 
September 12, 2023, and other relevant regulations. Eligible investors 
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include, but are not limited to, insiders, related parties, or strategic 
investors who can directly or indirectly contribute to the Company’s future 
operations and are familiar with its business. 

(2) Purpose of Selecting Investors: 
As no specific investors have been finalized, the Board of Directors shall 
be authorized to empower the Chairman to select investors who can 
directly or indirectly benefit the Company’s operations and are qualified 
under applicable laws. 

(3) If the Investors Are Insiders or Related Parties: 
A. Selection Method and Purpose: Investors must contribute directly or 

indirectly to the Company’s operations and have a certain degree of 
understanding of the business. 

B. Necessity: To improve profitability, strengthen the financial structure, 
and ensure sustainable operations, while maintaining management 
stability, the Company intends to raise capital through a private 
placement to qualified persons to improve its overall financial health. 

C. Expected Benefits: The capital injection is expected to provide stable, 
long-term funding, reduce reliance on bank financing, lower interest 
expenses, and enhance the flexibility of capital utilization. 

D. Reference: A list of potential insider or related-party investors can be 
found on page 41 of this Handbook. 

(4) If the Investors Are Strategic Investors: 
A. Selection Method and Purpose: The Company seeks investors who can 

directly or indirectly contribute to future operations and are 
knowledgeable about the Company’s business. 

B. Necessity: To enhance profitability, strengthen the financial structure, 
and maintain sustainable operations, the Company aims to engage 
strategic investors whose experience, technology, expertise, or market 
channels can improve overall performance. 

C. Expected Benefits: Introducing strategic investors via private placement 
may help secure lower-cost and long-term capital and enhance the 
Company’s operations and shareholder value through their expertise 
and resources. 

 5. Necessity and Rationale for the Private Placement 
(1) Reasons for Not Conducting a Public Offering: In view of the timeliness 

and feasibility of fund-raising, as well as uncertainties in the capital market, 
the Company intends to adopt a private placement approach to raise 
funds from specific investors in order to effectively lower capital costs. 

(2) Private Placement Quota: The Company proposes to issue common 
shares through private placement, with a total amount not exceeding 
80,000,000 shares, each with a par value of NT$10. 

(3) Use of Proceeds and Expected Benefits: 
The private placement is to be carried out in one or three tranches within 
one year from the date of the shareholders’ meeting resolution: 

Tranche Use of Proceeds 
Expected 
Benefits 

First / 
Second 

 

To enhance operating capital, repay 
bank loans, improve the financial 
structure, or fund other capital needs 
arising from future business 
diversification (including but not 

To obtain stable and 
long-term funding, 
reduce reliance on 
bank financing, lower 
interest expenses, 
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Tranche Use of Proceeds 
Expected 
Benefits 

limited to reinvestment and working 
capital for new business 
development). 

 

and improve 
flexibility in capital 
utilization. 

 

 6. Rights and Obligations of the Private Placement Common Shares 
The rights and obligations of the privately placed common shares shall be 
identical to those of the existing issued common shares of the Company. 
However, in accordance with the Securities and Exchange Act, these shares 
may not be resold within three years from the delivery date, except under 
circumstances stipulated in Article 43-8 of the Act. After the three-year 
restriction period, the Board of Directors is authorized to determine, based on 
prevailing circumstances, whether to apply for retroactive public issuance and 
listing on the Taipei Exchange, provided that a letter of approval has been 
obtained from the TPEx confirming compliance with listing standards. 

 7. Authorization for the Private Placement Plan 
Except for the private placement pricing ratio, all matters related to this private 
placement—including the actual number of shares to be issued, the actual 
issue price, selection of investors, pricing reference date, issuance terms, 
project items, total amount to be raised, use of proceeds and its schedule, 
expected benefits, and other relevant matters—shall be proposed to the 
shareholders’ meeting for authorization to the Board of Directors, who may 
adjust, determine, and implement the issuance plan based on market 
conditions. In the event of amendments due to changes in laws or regulations, 
competent authority directives, business needs, or objective circumstances, 
the Board of Directors shall also be fully authorized to act accordingly. 
In addition to the aforementioned authorizations, following approval of this 
proposal by the shareholders’ meeting, it is further proposed that the Board of 
Directors authorize the Chairman to represent the Company in signing, 
negotiating, and amending all documents and matters necessary for this 
private placement of securities. 

 
Voting Results: 
Shares represented at the time of voting: 69,792,360 

Voting Results 
% of the total represented share 

present 
Votes in favor: 68,728,594 votes(13,685,368 votes) 98.47% 
Votes against: 253,739 votes(253,739 votes) 0.36% 
Votes invalid: 0 votes(0 votes) 0.00% 
Votes abstained: 810,027 votes(810,027votes) 1.16% 
* including votes casted electronically (numbers in brackets) 
Resolution: 
The above proposal be and hereby was approved as proposed. 
 
 
VI. Election Items: None 

VII.Questions and Motions: None. 

VIII.Other records: None.  
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IX.Adjournment: Meeting ended at 11:22 am 

There were no questions from shareholders at this meeting. 

Note: These minutes record only the key points of the proceedings and the outcomes of the 
proposals; the actual proceedings, procedures, and shareholder remarks are as recorded in 
the meeting's audio-visual recording. 

 
 



Attachments 1 

FALCON MACHINE TOOLS CO., LTD. 

Business Report 
We hereby present a summary report on the operating results for the year 2025 and the business 

plan for the year 2026: 

I. Operating Performance in 2025 

(1) Consolidated financial results: 

The Ministry of Finance's Customs Administration has released the preliminary import and 

export trade statistics for Taiwan from January to December 2025. According to the Taiwan 

Association of Machinery Industry, the cumulative export value of machine tools for the year 2025 

was $2.002 billion, an decrease of 9.6% compared to the same period in 2024. Of these exports, the 

export value of metal cutting machine tools was approximately $1.651 billion, an decrease of 10% 

compared to the same period in 2024, while the export value of metal forming machine tools was 

$353 million, an decrease of 7.8% compared to the same period in 2024. 

Our company's net operating income for the year 2025 was NTD 1.008 billion, which is a 

15.54% decrease from the net operating income of NTD 1.194 billion in 2024. However, in terms 

of profit and loss, we had a loss of NTD 204.252 million in 2025, compared to a loss of NTD 

55.632 million in 2024, a decrease of 267.15% 

The comparison for operating income and surplus/deficit between 2025 and 2024 is as follows: 

Unit: NT$ Thousands 

Item 2025 2024 
Increase (Decrease) 

in amount 

Percentage Change 

(%) 

Net Profit 

Operating Costs 

Operating Margin 

Operating Expenses 

Operating Profit (loss) 

Net income 

Pre-tax income 

Net income after tax 

1,008,153 

790,777 

217,376 

365,517 

(148,141) 

(54,146) 

(202,287) 

(204,252) 

1,193,689 

878,102 

315,587 

380,586 

(64,999) 

20,052 

(44,947) 

(55,632) 

(185,536) 

(87,325) 

(98,211) 

(15,069) 

(83,142) 

(74,198) 

(157,340) 

(148,620) 

(15.54%) 

(9.94%) 

(31.12%) 

(3.96%) 

(127.91%) 

(370.03%) 

(350.06%) 

(267.15%) 

(2) Budget implementation: 

Based on the "Guidelines for Processing Public Financial Forecast Information of Publicly 

Traded Companies," our company is not required to disclose financial forecast information for the 

fiscal year 2025, so there is no data available regarding the budget execution status for the year 

2025. 

(3) Profitability Analysis: 

ITEM 2025 2024 

Non-operating income and expenses(NT$) (54,146) 20,052 

Return on total assets (%) (4.27) (2.64) 

Return on equity (%) (16.16) (4.02) 

Ratio of Operating Income to paid-in capital (%) (12.95) (5.68) 

Ratio of income before tax to paid-in capital (%) (17.69) (3.93) 

Net Profit Margin (%) (20.26) (4.66) 

Earnings per share (NT$) (1.79) (0.49) 

(4) Research and development status: 

1. The ratio of research and development expenses to current year operating income for the past 

two years of our company is shown below: 

 

Year 2025 2024 

R&D Expenses (NT$ 

Thousands) 
68,797 59,107 
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Percentage of Revenue(%) 6.82 4.95 

2. Research and development achievements: 

Product development is crucial for a company's long-term operations and sustainable 

growth. Company is committed to continuously developing new products and commercializing 

them. Regardless of the economic environment, we never stop our pace of product development. 

In recent years, the primary R&D achievements include the integrated development of Locally 

Manufactured Fully Automatic Dynamic Balancing System, receiving of the Golden Label for 

Green Machine Tools from the Association for two consecutive editions, completion of 3 

machine tool industry regulations, and engagement in 1-meter rotary grinding machine. 

Additionally, the company has continued the optimization of the precision surface grinding 

machine. Recent product developments include the 400/600 Rotary Surface Grinders, vertical 

grinding center, double-sided grinding machine, precision mold processing machine, smart 

automation aluminum wheel production line, non-circular piston outer-elliptical vertical lathe, 

shaft groove grinding machine, fixed beam gantry grinder, moving beam gantry grinder, and 

other new models, or optimizations of existing models. These developments are aimed at 

meeting the growing demand for high-precision machining in industries such as semiconductors, 

IT, automotive/electric vehicles, aerospace, global oil and energy industries, mold 

manufacturing, and the continuous growth of sectors like railways and shipbuilding. The 

company is actively positioning itself to meet new trends in high-tech machine tool 

development, including smart automation, high precision, large-scale, and high-speed cutting 

technologies, with a focus on high-value-added solutions. In addition to continuously improving 

existing products, the company is also actively investing in the development of energy-saving 

and carbon-reducing equipment. Our goal is to achieve carbon neutrality and net-zero emissions. 

In response to customer needs, we provide customized services and offer tailor-made equipment 

and comprehensive (Turn Key) processing solutions. Going forward, the company’s main R&D 

plans will focus on the smart machine communication system (iMCS) and new material 

processing equipment, providing customers with materials processing solutions and equipment 

integration solutions to enhance product value. 

 

The company currently holds various utility model and invention patents. The patent 

layout covers the development of structure, control system, and intelligent automation 

technology for the milling and grinding of vehicles, as well as the manufacturing technology of 

fixtures. 

II. Business Plan for year 2026 

(1) Business Objectives 

After thorough communication among the management team, Falcon Co., Ltd. has established 

the following three major operational policies for the year 2026: prioritizing revenue and 

profitability through effective management, streamlining and optimizing talent cultivation and 

training, and tracking and controlling profitability. The three operational policies are as follows: 

1. Digitization/AI of Knowledge Base 

2. Forward-Looking Product and Marketing Strategy Planning 

3. Information Security Blueprint Development 

4. Proactive Expansion into New Businesses, Including Real Estate and Agency Sales 

(2)  Important Production and Sales Policies 

1. In response to globalization and global marketing, it is crucial to understand and cater to the 

needs of local market users. This requires not only working closely with distributors, but also 

actively training international talents to rapidly adopt new technologies and provide support to 

both distributors and customers, ultimately ensuring the achievement of business objectives. 

 

2. Continuing with a greater focus on online marketing and the utilization of social media 
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platforms in advertising and marketing efforts. This will accelerate companies' digital 

transformation in their marketing strategies. 

3. Our goal is to have grinding machine orders account for more than 40% of sales and achieve a 

multiple-fold growth in sales. To accomplish this, we will share and replicate successful case 

studies of grinding machines and standardize special attachments. Other intended actions 

include custom grinding machines for greater margin, and boosting sales volume of standard, 

best-selling turn-mill machines. 

4. Our objective is to create a more service-oriented manufacturing industry. To achieve this, we 

will strengthen our sales and service centers, and ensure that pre-sales, during-sales, and after-

sales services are in place. We will also enhance our customized production technology to reach 

our goals. Additionally, we will continue to expand market demand through international Turn 

Key Solutions 

5. To prevent similar issues from recurring in the future, we will propose and implement measures 

accordingly. We will actively sale inventory, establish clearance strategies, and reduce the 

amount of stagnant inventory. 

6. We will establish and maintain a comprehensive sales and service maintenance manual to 

improve the execution rate of service calls. We will review and adjust the inventory of 

commonly used sales and service parts for mass production machines every quarter, and ensure 

effective management of the inventory value. This will improve the delivery efficiency of sales 

and service parts. 

7. We will continue to implement our quality policy by enhancing our intelligent technology, 

demonstrating stable quality, continuous improvement, and prioritizing service efficiency to 

meet customer needs. We will also strengthen our international brand and achieve our quality 

goals for 2026, which includes targets for internal and external failure costs, claims execution 

rate, and the number of customer complaints. 

8. We will implement self-inspection checklists and create standard assembly instructions to 

prevent defective products from entering the production site. This will help establish basic data 

for smart manufacturing SOPs and standard work hours. 

9. According to the production and sales schedule, we will establish a machine process breakdown 

and assign specific roles and responsibilities to ensure standardized operating skills and achieve 

our production goals. We will also ensure the proper execution of the return material process. 

10. Establishment of digitalization/ai of knowledge base for each department 

11. Implementation of ESG initiatives 

12. We will capitalize on our management team's expertise and resources to expand our business 

operations in the real estate sector, including offering real estate agency services, developing 

self-built properties, and partnering in joint real estate projects. 

(3) Business Objectives for Year 2026: 

Looking ahead to 2026, the global machine tool industry continues to face multiple external 

challenges. Market conditions remain challenging due to the combined pressures of geopolitical 

risks, fluctuations in the Japanese yen exchange rate, and low-price competition from Chinese 

manufacturers. Although the global economy shows signs of resilient recovery, ongoing volatility 

in raw material prices and supply chain restructuring have sustained inflationary pressures across 

major economies. In addition, tariff policies implemented by the Trump administration in the 

United States have disrupted the global trade framework, further increasing uncertainty regarding 

the withdrawal of monetary tightening policies. In response to this complex and rapidly changing 

international political and economic landscape, the Company will adopt a prudent and flexible 

strategy to navigate market fluctuations. For 2026, the parent company is expected to achieve 

approximately 756 units in standalone sales, while total consolidated group sales are projected to 

reach approximately 965 units. (These figures are subject to adjustment based on final group 

feedback.) To overcome cyclical industry challenges, the Company will continue to deepen its 
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expertise in high-precision grinding technology and enhance product value. R&D efforts will focus 

on high-barrier application sectors, including semiconductor critical consumables, electric vehicle 

core components, aerospace engine parts, and precision molds for 5G and AI applications. Through 

continuous technological advancement and intelligent upgrades, the Company remains committed 

to its vision of becoming “the only choice for the most user-friendly machine tools,” delivering 

superior grinding solutions and achieving profitability and growth amid market uncertainties. 

III. Development Strategy 

(1) Adhering to the business philosophy of "Steady management, striving for perfection, gaining 

international recognition, and sharing prosperity," we will strive to achieve our vision of 

"becoming the only choice for the best machine tools. 

(2) We will deepen our presence in the machine tool industry, embrace AIOT, and continuously 

innovate and develop high-precision, high-efficiency, high-quality, and highly intelligent 

machine tool products. We will strengthen our position as a leader in the grinding machine 

market and achieve industrial upgrading. 

(3) Our marketing, design, application, and sales and service departments should be responsive and 

understand market demands and changes to provide high-quality customized services. We will 

enhance machining technology, application technology, fixture design, and manufacturing, and 

strengthen pre-, during-, and post-sales customer service to improve customer satisfaction, meet 

their needs, and create favorable brands like "CHEVALIER."  

(4) We will pay attention to and master changes and fluctuations in the market environment and 

rapidly evolving technology, effectively control risks, adjust the scope of product applications 

and industries, and improve processing equipment to meet the demand for new materials. We 

will continue to implement performance management with the spirit of FPS.  

(5) We will promote strategic alliances in the machine tool industry for mutual benefit and actively 

participate in industry-government-academia-research cooperation to develop key technologies 

for processing new materials. 

(6) We will cultivate the real estate sales and development business to establish a new source of 

profit for the company. 

IV. The Impact of the External Competitive Environment, Regulatory Environment, and 

Macroeconomic Conditions 

(1) Geopolitical factors (e.g., the Russia-Ukraine war) are causing customers to have concerns about 

future equity and after-sales service, as well as restrictions on product exports, leading to a 

decline in sales and impacting the global economy.  

(2) Depreciation of the Japanese Yen has made Taiwanese products relatively less competitive. On 

the other hand, the improvement in the quality and the continual price reduction of Chinese-made 

products have made the operating environment for Taiwanese machine tools increasingly 

challenging. 

(3) The Ongoing Tariff Barriers Policy implemented by the United States raises concerns about its 

long-term effects on prices, and its impact on Taiwan remains a significant challenge. 

(4) The frequency and severity of natural disasters related to climate change are increasing globally, 

heavily impacting the supply of bulk commodities and likely exacerbating price volatility. 

Attention to Environmental, Social, and Governance (ESG) issues will continue to deepen and be 

emphasized. 

 

Falcon is continuously enhancing its management practices and employee training to establish a 

strong foundation for transformation. The management team is dedicated to changing traditional 

mindsets and approaches, improving management efficiency, continuously and effectively reducing 

production costs, and mastering the research and development of new material processing 

technologies. They are producing a variety of highly competitive processing machines. Additionally, 
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they are set to launch a project near the High-Speed Rail Tainan Station called the " Geometry 

Museum of Zaborin," aimed at ensuring a competitive edge in the market and boosting profitability.  

 

Sincerely yours, 

Falcon Machine Tools CO., LTD. 

Chairman: Director: Account Manager: 

Lin Tsung-Lin Tung Shang-Yu Chang Shun-Fu 
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Audit Committee’s Review Report 

 

The Board of Directors has prepared the Company’s 2025 business report, financial statements, 

and proposal for loss compensation. The CPAs Chen, Zheng-Chu and Hong, Guo-Sen from the CPA 

firm of Ernst & Young were retained to audit FALCON MACHINE TOOLS’ financial statements 

and has issued an audit report relating to the financial statements. The business report, financial 

statements, and loss compensation proposal have been reviewed by the Audit Committee and no 

irregularities were found. We hereby report as above according to Article 14-4 of the Securities and 

Exchange Act and Article 219 of the Company Act. Please kindly approve. 

 

 

Sincerely, 

 

2026 Annual General Shareholders’ Meeting of Falcon Machine Tools Co., Ltd. 

 

 

 

 

 

Convener of the Audit Committee 

Wu, Zhi-Chi 

March 9, 2026
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FALCON MACHINE TOOLS CO., LTD. 

The Private Placement Resolved by the 2025 Annual General Shareholders 

Meeting 
Project First Private Placement of Common Stock in 2025 

Date of Issued June 8, 2026 
Types of Private Placement 

Securities 
Common Stock 

Date and Amount 
Approved by the 

Shareholders' Meeting 

At the shareholders' meeting on June 25, 2025, the company resolved to 
issue common stock through a private placement for a cash capital 
increase within Taiwan, not exceeding 30,000 thousand shares. The 
shareholders' meeting authorized the board of directors to execute this 
within one year from the date of the shareholders' meeting resolution, 
either in one go or in two separate instances 

Basis and Rationality for 
Price Setting 

1.The price for this private placement is set according to the pricing 
principles decided at the shareholders' meeting on June 25, 2025. The 
pricing day is set for March 26, 2026, and is calculated based on the 
higher of the following two criteria: 

(1) The simple arithmetic average of the closing prices of the common 
stock on the one, three, and five business days prior to the pricing 
day, adjusted for bonus issue rights and dividends, and readjusted for 
reverse stock splits, with respective prices of $17.60, $17.48, and 
$17.84.The selected price is $17.84, which is the average closing 
price of the stock one business day prior, adjusted for bonus issue 
rights and dividends, and readjusted for reverse stock splits. 

(2) The simple arithmetic average of the closing prices of the common 
stock over the thirty business days prior to the pricing day, adjusted 
for bonus issue rights and dividends, and readjusted for reverse stock 
splits, is $18.09.  

(3) Based on the higher of the two criteria above, $18.09 is chosen as 
the reference price. After comprehensive consideration, the actual 
private placement price is set at $14.48 per share, which is no lower 
than 80% of the reference price. 

2.The method of pricing this private placement of common shares, as 
described above, is deemed reasonable. 

Method of Selecting 
Specific Persons 

The selection of specific persons is conducted in accordance with 
Article 43-6 of the Securities and Exchange Act and the regulations of 
the Financial Supervisory Commission (FSC) dated June 13, 2002, 
under order number (91) Tai-Cai-Zheng-Yi No. 0910003455, which 
limit the selection to specific persons as stipulated 

Reasons for Conducting a 
Private Placement 

Considering factors such as capital market conditions, timeliness of 
fundraising, issuance costs, and equity stability. 

Completion Date of 
Payment of Purchase Price 

April 9, 2026 

Applicant Information 

Private Placement 
Recipients 

Qualification 
Criteria 

Subscription 
Quantity 

Relationship 
with the 

Company 

Involvement 
in Company 
Operations 

Lin, Tsung-Lin 
Accordance with 

Article 43-6 of 

the Securities and 

Exchange Act 

10,000,000 Shares 
Chairman of 

Company 

Involved in 

Company 

Operations and 

Management 

Guangshang Investment Co., 

Ltd. 
10,000,000 Shares 

Person in charge 

is the Vice 

Chairman and 

General Manager 

NO 
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of the Company 

Actual subscription price NT$ 14.48 

Difference between actual 
subscription price and 

reference price 
The actual subscription price is 80.04% of the reference price of $18.09 

Impact of conducting 
private placement on 
shareholder equity 

The purpose of raising funds through the issuance of privately placed 
securities by the company is to enhance operational capital, improve 
operational and debt repayment capabilities, optimize financial 
structure, and reduce interest expenses. These benefits are expected to 
have a positive impact on shareholder equity. Therefore, the issuance of 
privately placed securities should not significantly affect shareholder 
equity. 

The utilization status and 
progress of the private 

placement funds 

As of the end of April 2026, a total of NT$130,084 thousand has been 
utilized, with the remaining funds retained at the Company’s account. 

The visible benefits 
resulting from the private 

placement 

1.Enhancing operational liquidity by augmenting working capital, 
bolstering cash reserves, and increasing financial flexibility. 

2.Improving financial structure by boosting liquidity ratios and reducing 
debt-to-equity ratios. 

 

Project Second Private Placement of Common Stock in 2025 
Date of Issued June 22, 2026 

Types of Private Placement 
Securities 

Common Stock 

Date and Amount 
Approved by the 

Shareholders' Meeting 

At the shareholders' meeting on June 25, 2025, the company resolved to 
issue common stock through a private placement for a cash capital 
increase within Taiwan, not exceeding 30,000 thousand shares. The 
shareholders' meeting authorized the board of directors to execute this 
within one year from the date of the shareholders' meeting resolution, 
either in one go or in two separate instances 

Basis and Rationality for 
Price Setting 

1.The price for this private placement is set according to the pricing 
principles decided at the shareholders' meeting on June 25, 2025. The 
pricing day is set for May 11, 2026, and is calculated based on the 
higher of the following two criteria: 

(1) The simple arithmetic average of the closing prices of the common 
stock on the one, three, and five business days prior to the pricing 
day, adjusted for bonus issue rights and dividends, and readjusted for 
reverse stock splits, with respective prices of $14.70, $14.83, and 
$15.00.The selected price is $14.7, which is the average closing 
price of the stock one business day prior, adjusted for bonus issue 
rights and dividends, and readjusted for reverse stock splits. 

(2) The simple arithmetic average of the closing prices of the common 
stock over the thirty business days prior to the pricing day, adjusted 
for bonus issue rights and dividends, and readjusted for reverse stock 
splits, is $16.07.  

(3) Based on the higher of the two criteria above, $16.07 is chosen as 
the reference price. After comprehensive consideration, the actual 
private placement price is set at $13.00 per share, which is no lower 
than 80% of the reference price. 

2.The method of pricing this private placement of common shares, as 
described above, is deemed reasonable. 

Method of Selecting 
Specific Persons 

The selection of specific persons is conducted in accordance with 
Article 43-6 of the Securities and Exchange Act and the regulations of 
the Financial Supervisory Commission (FSC) dated June 13, 2002, 



 

16 

 

under order number (91) Tai-Cai-Zheng-Yi No. 0910003455, which 
limit the selection to specific persons as stipulated 

Reasons for Conducting a 
Private Placement 

Considering factors such as capital market conditions, timeliness of 
fundraising, issuance costs, and equity stability. 

Completion Date of 
Payment of Purchase Price 

May 13, 2026 

Applicant Information 

Private Placement 
Recipients 

Qualification 
Criteria 

Subscription 
Quantity 

Relationship 
with the 

Company 

Involvement 
in Company 
Operations 

Linju Investment Co., Ltd. 

Accordance with 

Article 43-6 of 

the Securities and 

Exchange Act 

4,000,000 Shares 
Related Party of 

the Company 

Involved in 

Company 

Operations and 

Management 

Lin, Tsung-Lin 

Accordance with 

Article 43-6 of 

the Securities and 

Exchange Act 

5,400,000 Shares 
Related Party of 

the Company 

Involved in 

Company 

Operations and 

Management 

Actual subscription price NT$ 13.00 

Difference between actual 
subscription price and 

reference price 
The actual subscription price is 80.89% of the reference price of $16.07 

Impact of conducting 
private placement on 
shareholder equity 

The purpose of raising funds through the issuance of privately placed 
securities by the company is to enhance operational capital, improve 
operational and debt repayment capabilities, optimize financial 
structure, and reduce interest expenses. These benefits are expected to 
have a positive impact on shareholder equity. Therefore, the issuance of 
privately placed securities should not significantly affect shareholder 
equity. 

The utilization status and 
progress of the private 

placement funds 

As of May 15, 2026, a total of NT$0 has been utilized, with the 
remaining funds retained at the Company’s account. 

The visible benefits 
resulting from the private 

placement 

1.Enhancing operational liquidity by augmenting working capital, 
bolstering cash reserves, and increasing financial flexibility. 

2.Improving financial structure by boosting liquidity ratios and reducing 
debt-to-equity ratios. 
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FALCON MACHINE TOOLS CO., LTD. 

2025 Loss Compensation Table 

 
Unit: NT$ 

Item Total 

Beginning Undistributed Earnings 7,668,642 

Add (Loss):  

Net Profit and Loss After Tax for the Current Year (204,252,476) 

Ending Balance for the Undistributed Earnings (196,583,834) 

 

 

 

Chairman: 

Lin, Tsung-Lin 

General Manager: 

Tung, Shang-Yu 

Accounting Supervisor: 

Chang, Shun-Fu 
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FALCON MACHINE TOOLS CO., LTD. 

Comparison Table Illustrating the Original and Amended Text of the “Articles of 

Incorporation” 
Amended Text Original Text Explanation 

Article 5: 
The registered total capital of the Company shall be two 
point five billion New Taiwan Dollars 
(NT$2,500,000,000), divided into two hundred and fifty 
million (250,000,000) shares, with a par value of ten 
New Taiwan Dollars (NT$10) per share. The Board of 
Directors authorizes the shares to be issued in 
installments. The shares may be issued in installments, 
and the Board of Directors is authorized to handle it in 
accordance with the Company Act and relevant laws 
and regulations. 
The total amount of shares in the preceding paragraph is 
NT$50 million reserved for the issuance of stock 
warrant certificates and subscription shares of special 
stock with stock warrants totaling 5 million shares. 

Article 29: 
The registered total capital of the Company shall be two 
billion New Taiwan Dollars (NT$2,000,000,000), 
divided into two hundred million (200,000,000) shares, 
with a par value of ten New Taiwan Dollars (NT$10) 
per share. The Board of Directors authorizes the shares 
to be issued in installments. The shares may be issued in 
installments, and the Board of Directors is authorized to 
handle it in accordance with the Company Act and 
relevant laws and regulations. 
The total amount of shares in the preceding paragraph is 
NT$50 million reserved for the issuance of stock 
warrant certificates and subscription shares of special 
stock with stock warrants totaling 5 million shares. 

Amended in 
response to 
actual operation 
needs. 

Article 34: 
These Articles of Incorporation were resolved on March 
6, 1978. 
The first amendment was on March 23, 1978. 
The second amendment was on June 25, 1979. 
The third amendment was on May 20, 1982. 
The fourth amendment was on October 20, 1982. 
The fifth amendment was on June 24, 1983. 
The sixth amendment was on August 10, 1984. 
The seventh amendment was on May 27, 1987. 
The eighth amendment was on November 5, 1988. 
The ninth amendment was on October 6, 1989. 
The tenth amendment was on June 1, 1991. 
The eleventh amendment was on July 9, 1991. 
The twelfth amendment was on April 23, 1992. 
The thirteenth amendment was on May 25, 1992. 
The fourteenth amendment was on February 22, 1993. 
The fifteenth amendment was on October 20, 1994 
The sixteenth amendment was on November 7, 1994. 
The seventeenth amendment was on June 10, 1995. 
The eighteenth amendment was on May 30, 1996. 
The nineteenth amendment on March 4, 1997. 
The twentieth amendment was on May 31, 1997. 
The twenty-first amendment was on May 18, 1998. 
The twenty-second amendment was on May 19, 1999. 
The twenty-third amendment was on June 16, 2000. 
The twenty-fourth amendment was on May 31, 2001. 
The twenty-fifth amendment was on June 28, 2002. 
The twenty-sixth amendment was on June 25, 2004. 
The twenty-seventh amendment was on June 29, 2005. 
The twenty-eighth amendment was on June 23, 2006. 
The twenty-ninth amendment was on June 25, 2008. 
The thirtieth amendment was on June 19, 2009. 
The thirty-first amendment was on June 15, 2012. 
The thirty-second amendment was on June 18, 2014. 
The thirty-third amendment was on June 22, 2016. 
The thirty-fourth amendment was on June 23, 2020. 
The thirty-fifth amendment was on July 7, 2021. 
The thirty-sixth amendment was on June 21, 2023. 
The thirty-seventh amendment was on June 25, 2024. 
The thirty-eighth amendment was on June 25, 2025. 
The thirty-ninth amendment was on June 25, 2026. 

Article 34: 
These Articles of Incorporation were resolved on March 
6, 1978. 
The first amendment was on March 23, 1978. 
The second amendment was on June 25, 1979. 
The third amendment was on May 20, 1982. 
The fourth amendment was on October 20, 1982. 
The fifth amendment was on June 24, 1983. 
The sixth amendment was on August 10, 1984. 
The seventh amendment was on May 27, 1987. 
The eighth amendment was on November 5, 1988. 
The ninth amendment was on October 6, 1989. 
The tenth amendment was on June 1, 1991. 
The eleventh amendment was on July 9, 1991. 
The twelfth amendment was on April 23, 1992. 
The thirteenth amendment was on May 25, 1992. 
The fourteenth amendment was on February 22, 1993. 
The fifteenth amendment was on October 20, 1994 
The sixteenth amendment was on November 7, 1994. 
The seventeenth amendment was on June 10, 1995. 
The eighteenth amendment was on May 30, 1996. 
The nineteenth amendment on March 4, 1997. 
The twentieth amendment was on May 31, 1997. 
The twenty-first amendment was on May 18, 1998. 
The twenty-second amendment was on May 19, 1999. 
The twenty-third amendment was on June 16, 2000. 
The twenty-fourth amendment was on May 31, 2001. 
The twenty-fifth amendment was on June 28, 2002. 
The twenty-sixth amendment was on June 25, 2004. 
The twenty-seventh amendment was on June 29, 2005. 
The twenty-eighth amendment was on June 23, 2006. 
The twenty-ninth amendment was on June 25, 2008. 
The thirtieth amendment was on June 19, 2009. 
The thirty-first amendment was on June 15, 2012. 
The thirty-second amendment was on June 18, 2014. 
The thirty-third amendment was on June 22, 2016. 
The thirty-fourth amendment was on June 23, 2020. 
The thirty-fifth amendment was on July 7, 2021. 
The thirty-sixth amendment was on June 21, 2023. 
The thirty-seventh amendment was on June 25, 2024. 
The thirty-eighth amendment was on June 25, 2025. 

Addition of the 
number of 
revisions. 
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FALCON MACHINE TOOLS CO., LTD. 

Comparison Table Illustrating the Original and Amended Text of the 

“Procedures for the Acquisition or Disposal of Assets” 
Amended Text Original Text Explanation 

Article 31: 

Where the Company 

engages in acquisition 

or disposal of assets, 

when any of the 

following 

circumstances occurs 

with respect to a 

transaction, a public 

report of relevant 

information shall be 

made on the 

information reporting 

website designated by 

the FSC within 2 days 

counting inclusively 

from the date of 

occurrence of the 

event: 

(Paragraphs 1 to 3 omitted) 

4. Where equipment or 

right-of-use assets 

thereof for business 

use are acquired or 

disposed of, and 

furthermore the 

transaction 

counterparty is not a 

related party, and the 

transaction amount 

meets any of the 

following criteria: 

(1) For a public company 

whose paid-in capital 

is less than NT$10 

billion, the transaction 

amount reaches 

NT$500 million or 

more. 

(2) For a public company 

whose paid-in capital 

is NT$10 billion or 

more, the transaction 

amount reaches NT$1 

billion or more. 

(3) For a public company 

Article 31: 

Where the Company 

engages in acquisition 

or disposal of assets, 

when any of the 

following 

circumstances occurs 

with respect to a 

transaction, a public 

report of relevant 

information shall be 

made on the 

information reporting 

website designated by 

the FSC within 2 days 

counting inclusively 

from the date of 

occurrence of the 

event: 

(Paragraphs 1 to 3 omitted) 

4. Where equipment or 

right-of-use assets 

thereof for business 

use are acquired or 

disposed of, and 

furthermore the 

transaction 

counterparty is not a 

related party, and the 

transaction amount 

meets any of the 

following criteria: 

(1) For a public company 

whose paid-in capital 

is less than NT$10 

billion, the transaction 

amount reaches 

NT$500 million or 

more. 

(2) For a public company 

whose paid-in capital 

is NT$10 billion or 

more, the transaction 

amount reaches NT$1 

billion or more. 

Amended in 

compliance with 

amended and issued 

per 24 July 2025 

Order No. Financial-

Supervisory-

Securities-Corporate-

1140383333 of the 

Financial 

Supervisory 

Commission. 
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Amended Text Original Text Explanation 

whose paid-in capital 

is NT$50 billion, the 

transaction amount 

reaches 5 percent or 

more of paid-in capital. 

5. Acquisition or disposal 

by a public company in 

the construction 

business of real 

property or right-of-use 

assets thereof for 

construction use, and 

furthermore the 

transaction 

counterparty is not a 

related party, and the 

transaction amount 

reaches NT$500 

million; among such 

cases, if the Company 

has paid-in capital of 

NT$10 billion or more, 

and it is disposing of 

real property from a 

completed construction 

project that it 

constructed itself, and 

furthermore the 

transaction 

counterparty is not a 

related party, then the 

threshold shall be a 

transaction amount 

reaching NT$1 billion 

or more. 

6. Where land is acquired 

under an arrangement 

on engaging others to 

build on the 

Company's own land, 

engaging others to 

build on rented land, 

joint construction and 

allocation of housing 

units, joint 

construction and 

allocation of 

ownership percentages, 

or joint construction 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

5. Where land is acquired 

under an arrangement 

on engaging others to 

build on the 

Company's own land, 

engaging others to 

build on rented land, 

joint construction and 

allocation of housing 

units, joint 

construction and 

allocation of ownership 

percentages, or joint 

construction and 

separate sale, and 

furthermore the 

transaction 

counterparty is not a 

related party, and the 

amount the Company 

expects to invest in the 

transaction reaches 

NT$500 million. 
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Amended Text Original Text Explanation 

and separate sale, and 

furthermore the 

transaction 

counterparty is not a 

related party, and the 

amount the Company 

expects to invest in the 

transaction reaches 

NT$500 million. 

7. In the case of a public 

company with paid-in 

capital reaching NT$50 

billion or more, 

transactions in 

government bonds, 

ordinary corporate 

bonds, and general 

bank debentures 

without equity 

characteristics 

(excluding 

subordinated debt) 

traded on securities 

exchanges or OTC 

markets, which do not 

fall under any of the 

circumstances listed in 

the proviso of 

subparagraph 8, and 

where furthermore the 

transaction 

counterparty is not a 

related party, and the 

transaction amount 

reaches 5 percent or 

more of paid-in capital. 

8. Where an asset 

transaction other than 

any of those referred to 

in the preceding seven 

subparagraphs, a 

disposal of receivables 

by a financial 

institution, or an 

investment in the 

Mainland China area 

reaches 20 percent or 

more of paid-in capital 

 

 

 

 

 

 

 

 

 

 

6. Where an asset 

transaction other than 

any of those referred to 

in the preceding five 

subparagraphs, a 

disposal of receivables 

by a financial 

institution, or an 

investment in the 

Mainland China area 

reaches 20 percent or 

more of paid-in capital 

or NT$300 million; 

provided, this shall not 

apply to the following 

circumstances: 

The following unaffected provisions 

are omitted 
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Amended Text Original Text Explanation 

or NT$300 million; 

provided, this shall not 

apply to the following 

circumstances: 

The following unaffected provisions 

are omitted 

Article 35: For the 

calculation of 10 

percent of total assets 

under these 

Procedures, the total 

assets stated in the 

most recent parent 

company only financial 

report or individual 

financial report 

prepared under the 

Regulations Governing 

the Preparation of 

Financial Reports by 

Securities Issuers shall 

be used. 

In the case of a company 

whose shares have no 

par value or a par value 

other than NT$10 for 

the calculation of 

transaction amounts of 

20 percent of paid-in 

capital under these 

Procedures, 10 percent 

of equity attributable to 

owners of the parent 

shall be substituted; 
for the calculation of 

transaction amounts of 

5 percent of paid-in 

capital under these 

Procedures, 2.5 percent 

of equity attributable to 

owners of the parent 

shall be substituted; for 

calculations under the 

provisions of these 

Procedures regarding 

transaction amounts 

relative to paid-in 

Article 35: For the 

calculation of 10 

percent of total assets 

under these 

Procedures, the total 

assets stated in the 

most recent parent 

company only financial 

report or individual 

financial report 

prepared under the 

Regulations Governing 

the Preparation of 

Financial Reports by 

Securities Issuers shall 

be used. 
In the case of a company whose 

shares have no par value or a par 

value other than NT$10 for the 

calculation of transaction amounts of 

20 percent of paid-in capital under 

these Procedures, 10 percent of 

equity attributable to owners of the 

parent shall be substituted; and for 

calculations under the provisions of 

these Procedures regarding 

transaction amounts relative to paid-

in capital of NT$10 billion, NT$20 

billion of equity attributable to 

owners of the parent shall be 

substituted. 

Amended in 

compliance with 

amended and issued 

per 24 July 2025 

Order No. Financial-

Supervisory-

Securities-Corporate-

1140383333 of the 

Financial 

Supervisory 

Commission. 
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Amended Text Original Text Explanation 

capital of NT$10 

billion, NT$20 billion 

of equity attributable to 

owners of the parent 

shall be substituted; 

and for calculations 

under the provisions of 

these Procedures 

regarding transaction 

amounts relative to 

paid-in capital of 

NT$50 billion, 

NT$100 billion of 

equity attributable to 

owners of the parent 

shall be substituted. 

Article 36: These 

Procedures were 

adopted on March 1, 

1995. 

The first amendment on 

September 30, 1996. 

The second amendment on 

January 5, 1999. 

The third amendment on 

November 15, 1999. 

The fourth amendment on 

June 27, 2003. 

The fifth amendment on 

June 15, 2007. 

The sixth amendment on 

June 15, 2012. 

The seventh amendment on 

June 18, 2014. 

The eighth amendment on 

June 21, 2017. 

The ninth amendment on 

June 25, 2019. 

The tenth amendment on 

July 7. 2021. 

The eleventh amendment on 

June 22, 2022. 

The twelfth amendment on June 25, 

2026. 

Article 36: These Procedures were 

adopted on March 1, 1995. 

The first amendment on September 

30, 1996. 

The second amendment on January 

5, 1999. 

The third amendment on November 

15, 1999. 

The fourth amendment on June 27, 

2003. 

The fifth amendment on June 15, 

2007. 

The sixth amendment on June 15, 

2012. 

The seventh amendment on June 18, 

2014. 

The eighth amendment on June 21, 

2017. 

The ninth amendment on June 25, 

2019. 

The tenth amendment on July 7. 

2021. 

The eleventh amendment on June 22, 

2022. 

Added order and date 

of this amendment. 
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FALCON MACHINE TOOLS CO., LTD. 

Comparison Table Illustrating the Original and Amended Text of the 

“Procedures of the Shareholders’ Meeting” 
Amended Text Original Text Explanation 

Article 3 

(Paragraphs 1 to 3 omitted) 

The Corporation shall prepare 

electronic versions of the 

shareholders meeting notice and 

proxy forms, and the origins of 

and explanatory materials relating 

to all proposals, including 

proposals for ratification, matters 

for deliberation, the election or 

dismissal of directors or 

supervisors, and shareholders’ 

meeting agenda and supplemental 

meeting materials, and upload 

them to the Market Observation 

Post System (MOPS) before 30 

days before the date of a regular 

shareholders’ meeting or 15 days 

before the date of a special 

shareholders’ meeting. By 15 days 

before the date of the 

shareholders’ meeting, the 

Corporation shall also have 

prepared the shareholders’ 

meeting agenda and supplemental 

meeting materials and made them 

available for review by 

shareholders at any time. The 

meeting agenda and supplemental 

materials shall also be displayed 

at the Corporation and the 

professional shareholder services 

agent designated thereby. 

(The following unaffected 

provisions are omitted) 

Article 3 

(Paragraphs 1 to 3 omitted) 

The Corporation shall prepare 

electronic versions of the 

shareholders meeting notice and 

proxy forms, and the origins of and 

explanatory materials relating to all 

proposals, including proposals for 

ratification, matters for 

deliberation, or the election or 

dismissal of directors or 

supervisors, and upload them to the 

Market Observation Post System 

(MOPS) before 30 days before the 

date of a regular shareholders’ 

meeting or 15 days before the date 

of a special shareholders’ meeting. 

The Corporation shall prepare 

electronic versions of the 

shareholders’ meeting agenda and 

supplemental meeting materials 

and upload them to the MOPS 

before 21 days before the date of 

the regular shareholders’ meeting 

or 15 days before the date of the 

special shareholders meeting. If, 

however, the Corporation has the 

paid-in capital of NT$10 billion or 

more as of the last day of the most 

current fiscal year, or total 

shareholding of foreign 

shareholders and PRC shareholders 

reaches 30% or more as recorded 

in the register of shareholders of 

the shareholders’ meeting held in 

the immediately preceding year, 

transmission of these electronic 

files shall be made by 30 days 

before the regular shareholders’ 

meeting. In addition, 15 days 

before the date of the shareholders’ 

meeting, the Corporation shall also 

have prepared the shareholders’ 

meeting agenda and supplemental 

meeting materials and made them 

Amended in 

accordance 

with 5 March 

2026 Letter 

No. Taiwan-

Securities-

Governance-

Zi-

11500029701 

of TWSEL 
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Amended Text Original Text Explanation 

available for review by 

shareholders at any time. The 

meeting agenda and supplemental 

materials shall also be displayed at 

the Corporation and the 

professional shareholder services 

agent designated thereby. 

(The following unaffected 

provisions are omitted) 

Article 13 

(Paragraphs 1 to 6 omitted) 

Vote monitoring and counting 

personnel for the voting on a 

proposal shall be appointed by the 

chair, provided that all monitoring 

personnel shall be shareholders of 

the Corporation. 

If the shareholders’ meeting 

includes an agenda item for the 

election of directors where the 

number of candidates exceeds the 

number of seats to be filled, an 

agenda item for the dismissal of 

directors, or agenda items as 

provided under Article 185 or 

Article 316 of the Company Act, 

Article 18, Article 27, Article 29, 

or Article 35 of the Business 

Mergers and Acquisitions Act, or 

Article 24, Paragraph 2, 

Subparagraph 1 and Article 26, 

Paragraph 2, Subparagraph 1 of 

the Financial Holding Company 

Act, it is advisable that the 

chairperson designate a lawyer, 

certified public accountant, or 

notary public to serve as a vote 

monitoring staff. 

A person designated by the 

chairperson as described in the 

preceding paragraph shall not be 

responsible for matters related to 

the voting procedures, nor may 

such person be a director, 

managerial officer, or employee of 

the Company or its affiliated 

enterprises. 

The vote monitoring staff shall 

supervise the voting and vote-

Article 13 

(Paragraphs 1 to 6 omitted) 

Vote monitoring and counting 

personnel for the voting on a 

proposal shall be appointed by the 

chair, provided that all monitoring 

personnel shall be shareholders of 

the Corporation. 

(The following unaffected 

provisions are omitted) 

Amended in 

accordance 

with 5 March 

2026 Letter 

No. Taiwan-

Securities-

Governance-

Zi-

11500029701 

of TWSEL 
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Amended Text Original Text Explanation 

counting process and shall sign 

the vote tally sheet for the election 

results. 

If a vote monitoring staff is 

designated in accordance with 

Paragraph 8, the minutes of the 

shareholders’ meeting shall record 

the name and title of the vote 

monitoring staff. 

(The following original 

paragraphs have been rearranged) 

Article 34: 

These Rules were established on 

June 21, 2023. 

The first amendment was made on 

June 25, 2026. 

Article 34: 

These Rules were established on 

June 21, 2023. 

Added order 

and date of 

this 

amendment. 
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FALCON MACHINE TOOLS CO.,LTD. 

List of Potential Subscribers for the 2026 Private Placement of Common Shares 

(including insiders or related parties) 

 

Potential Subscribers Relationship with the Company 

Lin, Tsung-Li 
Chairman of the Company; major 

shareholder holding 14.05% 

Tung, Shang-Yu 
Vice Chairman and General Manager 

of the Company 

Linju Investment Co., Ltd 
Corporate Director of the Company; 

major shareholder holding 8.01% 

Lin, Yi-Zhen 
Representative of the Corporate 

Director 

Zhang, Yu-Xin 
Representative of the Corporate 

Director 

Guangshang Investment Co., Ltd. Related party of the Company 

Qingjingning Investment Co., Ltd. Related party of the Company 

Luqi Investment Co., Ltd Related party of the Company 

If the subscriber is a juristic person, provide the names of its top 10 shareholders, their 

shareholding ratios, and their relationship with the Company. 

Potential Subscribers Top 10 Shareholders Shareholding% Relationship with the Company 

Linju Investment Co., 

Ltd 

Lin, Tsung-Lin 0.01% Chairman of the Company 

Guangshang Investment 

Co., Ltd. 
31.25% Related party of the Company 

Qingjingning Investment 

Co., Ltd. 
37.49% Related party of the Company 

Luqi Investment Co., 

Ltd 
31.25% Related party of the Company 

Guangshang 

Investment Co., Ltd. 

Tung, Shang-Yu 23% 
Vice Chairman and General 

Manager of the Company 

Tung, Zhao-Ling 22% None 

Tung, Zhao-Ying 28% None 

Tung, Lin Mei-Gui 27% None 

Qingjingning 

Investment Co., Ltd. 

Lin, Tsung-Lin 99.84% Chairman of the Company 

Wu He-Bei 0.16% None 

Luqi Investment Co., 

Ltd 
Hua Qi-Xiang 100% 

Spouse of the representative of 

the Company's corporate 

director 

Shangwei Investment 

Co., Ltd. 

Lin, Tsung-Lin 99% Chairman of the Company 

Ou, Shu-Ling 1% None 
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FALCON MACHINE TOOLS CO., LTD. 

Articles of Incorporation (Before Amendment) 
Chapter 1 General Provisions 

Article 1 The Company shall be incorporated under the Company Act of the Republic of China, and its name 
shall be Falcon Machine Tools Co., Ltd. 

Article 2 The Company’s businesses are as follows: 
(1) CB01010 Mechanical Equipment Manufacturing 
(2) CB01990 Other Machinery Manufacturing 
(3) CC01010 Manufacture of Power Generation, Transmission and Distribution Machinery 
(4) CC01990 Other Electrical Engineering and Electronic Machinery Equipment Manufacturing 
(5) CC01110 Computer and Peripheral Equipment Manufacturing 
(6) CD01060 Aircraft and Parts Manufacturing 
(7) CE01010 General Instrument Manufacturing 
(8) CE01990 Other Optics and Precision Instrument Manufacturing 
(9) CP01010 Hand Tools Manufacturing 
(10) E604010 Machinery Installation 
(11) I501010 Product Designing 
(12) F113010 Wholesale of Machinery 
(13) F113020 Wholesale of Electrical Appliances 
(14) F113030 Wholesale of Precision Instruments 
(15) F113050 Wholesale of Computers and Clerical Machinery Equipment 
(16) F113990 Wholesale of Other Machinery and Tools 
(17) F114070 Wholesale of Aircraft and Component Parts Thereof 
(18) F213010 Retail Sale of Electrical Appliances 
(19) F213030 Retail Sale of Computers and Clerical Machinery Equipment 
(20) F213040 Retail Sale of Precision Instruments 
(21) F213080 Retail Sale of Machinery and Tools 
(22) F213990 Retail Sale of Other Machinery and Tools 
(23) F214070 Retail Sale of Aircraft and Component Parts Thereof 
(24) F401010 International Trade 
(25) ZZ99999 All business activities that are not prohibited or restricted by law, except those that are 

subject to special approval is not allowed. 
(26) E801010 Indoor Decoration 
(27) H701010 Housing and Building Development and Rental 
(28) H703090 Real Estate Business 
(29) H703100 Real Estate Leasing 
(30) H704041 Real Estate Consignment Brokerage 
(31) I401010 General Advertisement Service 
(32) I503010 Landscape and Interior Designing 

Article 3 The Company shall have its head office in Changhua County, the Republic of China, and may, pursuant 
to a resolution adopted at the meeting of the Board of Directors, set up branch offices within or outside 
the territory of the Republic of China when deemed necessary. 

Article 4 Public announcements of the Company shall be made according to Article 28 of the Company Act. 
Chapter 2  Capital Stock 

Article 5 The registered total capital of the Company shall be two billion New Taiwan Dollars 
(NT$2,000,000,000), divided into two hundred million (200,000,000) shares, with a par value of ten 
New Taiwan Dollars (NT$10) per share. The Board of Directors authorizes the shares to be issued in 
installments. The shares may be issued in installments, and the Board of Directors is authorized to 
handle it in accordance with the Company Act and relevant laws and regulations. 
The total amount of shares in the preceding paragraph is NT$50 million reserved for the issuance of 
stock warrant certificates and subscription shares of special stock with stock warrants totaling 5 million 
shares. 

Article 5-1 The company may transfer to employees at a price lower than the average price of the actually 
repurchased shares, or issue stock warrants to employees at a price lower than the closing price on the 
issue date, upon the approval of a shareholders’ meeting attended by shareholders representing more 
than half of the total number of issued shares, and with the consent of more than two-thirds of the 
voting rights of the attending shareholders. 

Article 6 The Company’s shares shall bear the signatures or personal seals of directors who represent the 
Company, and be issued upon approvals from relevant competent authorities in accordance with the 
law. The shares can also be issued without printing a consolidated share certificate, but shall be 
registered and numbered by centralized securities depository enterprises. 

Article 7 Deleted. 
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Article 8 Deleted. 
Article 9 Shareholders handle stock transfers, set rights pledge, report loss, succession, gift, report of loss of 

seal, change or address change, etc., unless otherwise provided by laws and securities regulations, in 
accordance with the “Regulations Governing the Administration of Shareholder Services of Public 
Companies.”   

Article 10 Deleted. 
Article 11 Registration for transfer of shares shall be suspended 60 days immediately before the date of annual 

general shareholders’ meeting, and 30 days immediately before the date of any special shareholders’ 
meeting, or within 5 days before the day on which dividend, bonus, or any other benefit is scheduled to 
be paid by the Company. 

Chapter 3  Shareholders’ Meeting 
Article 12 Shareholders’ meetings of the Company are of two types: (1) Annual General Shareholders’ Meetings – 

which shall be convened by the Board of Directors within 6 months after the end of each fiscal year, 
and the Board of Directors shall notify all shareholders 30 days before the meeting; (2) Special 
Shareholders’ Meetings – which shall be convened whenever necessary in accordance with the relevant 
laws, rules and regulations of the Republic of China. 
The company’s shareholders’ meeting can be held in the form of virtual conference or other methods 
announced by the central competent authority. The adoption of virtual conferencing shall comply with 
relevant regulations such as the conditions, operating procedures, unless otherwise provided by the 
competent securities authority. 

Article 13 If a shareholder is unable to attend the shareholders’ meeting for any reason, he or she may, in 
accordance with Article 177 of the Company Act, issue a power of attorney and appoint a proxy to 
attend the meeting. 

Article 14 The shareholders’ meeting shall be presided by the Chairman of the Board of Directors of the 
Company, unless otherwise provided by the Company Act. In case the Chairman is on leave or 
otherwise cannot exercise his duty and authority for any reason, the Chairman shall appoint a director 
to act as his deputy; otherwise, the directors shall elect from among themselves a chairman to preside 
over the shareholders’ meeting. If a shareholders’ meeting is convened by a person other than the 
Board of Directors, the shareholders’ meeting shall be chaired by that convener. If there are two or 
more conveners for a shareholders’ meeting, one of them shall be elected to chair the meeting. 

Article 15 Except as otherwise provided by other laws or regulations, each share is entitled to one voting right. 
Article 16 Except as otherwise provided by the laws and regulations, the resolutions of shareholders’ meetings 

shall be adopted at the meeting with the consent of more than half of the voting rights of the present 
shareholders, when the meeting is attended by shareholders in person or by proxy representing more 
than half of the total issued and outstanding capital stock of the Company.  

Article 17 The resolutions of the shareholders’ meeting shall be recorded in the minutes, and such minutes shall 
be signed by or sealed with the chop of the Chairman of the meeting. Shareholders shall be notified of 
the minutes within 20 days after the meeting. The minutes specified above shall be distributed in the 
form of an announcement. The minutes shall record the essentials of the proceedings and their results, 
and be kept in the company together with the signature book of the attending shareholders and the 
power of attorney for attendance in accordance with Article 183 of the Company Act. 

Chapter 4  Directors 
Article 18 The Company shall have seven to nine Directors, who shall be elected by the system for nominating 

candidates. The number of directors is authorized and resolved by the Board of Directors. The directors 
are selected by at the shareholders’ meeting from the list of director candidates, and the term of office 
is three years; re-elected Directors may serve consecutive terms. During the term of office of a director, 
the company may purchase liability insurance for him/her in respect of the compensation liability that 
he/she should bear in accordance with the law in the scope of his business. There shall be at least three 
independent Directors among the number of Directors to be elected referred to in the preceding 
paragraph, and the independent Directors shall represent at least one-fifth of the Board. The 
independent Directors shall be elected at the shareholders’ meeting using the candidate nomination 
system and from among a list of candidates. The restrictions on professional qualifications, share 
ownership, concurrent positions held, recognition of independence, the manner of nomination and 
method of election, attendance by proxy, and other related matters shall comply with applicable laws 
and regulations prescribed by the competent authority. 
The total holding ratio of all directors shall be handled in accordance with the regulations of the 
securities competent authority. 

Article 19 When the vacancy of directors reaches one-third, the board of directors shall convene a shareholder 
meeting for by-election according to law, and the term of office shall be limited to the term of the 
replacement. 

Article 20 When a director’s term of office expires and it is too late to be re-elected, his/her duties shall be 
extended until the re-elected director takes office. 

Article 21 The board of directors are organized directors. With the attendance of more than two-thirds of the 
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directors and the consent of more than half of the directors present, a chairman is elected among the 
directors by each other, and a vice-chairman is elected in the same manner. The company’s affairs are 
carried out in accordance with the laws, articles of corporation, resolutions of the shareholders’ 
meeting and the board meetings.  

Article 22 The company’s business policy and other important matters shall be resolved by the Board of 
Directors. Except for the first meeting of every term of the board of directors in accordance with 
Article 203 of the Company Act, the board meeting shall be convened and chaired by the chairman. 
When the chairman is for any reason unable to exercise the powers of the chairperson, he/she shall 
appoint one of the directors to act as chair. Where the chairman does not make such a designation, the 
directors shall select
 from among themselves one person to serve as chair. Directors shall attend the board meeting in 
person. If a director cannot attend in person, he/she may entrust other directors to attend the meeting on 
behalf of him/her in accordance with Article 205 of the Company Act. When the meeting of the board 
of directors is held, if it is a virtual conference, the directors who participate in the meeting through 
video conference are deemed to be present in person. 

Article 22-1 A written notice of the reasons for a board meeting shall be given to each director and supervisor 
before 7 days before the meeting is convened. In emergency circumstances, however, a board meeting 
may be called on shorter notice. 
The notice to be given under the preceding paragraph may be affected by means of wring or electronic 
transmission (e-mail or fax) with the prior consent of the recipients. 

Article 23 The discussion of the board meeting shall be recorded in the minutes, and such minutes shall be signed 
by or sealed with the chop of the Chairman of the meeting. Directors shall be notified of the minutes 
within 20 days after the meeting. The minutes shall record the essentials of the proceedings and their 
results, and be kept in the company together with the signature book of the attending directors and the 
power of attorney for attendance in accordance with Article 183 of the Company Act. 

Article 24 The Company shall form an Audit Committee, which is composed of all Independent Directors. Details 
including number of members, terms, responsibilities, and rule of meeting shall be stipulated separately 
in the Organization Rules of Audit Committee in accordance with the rules in the “Regulations 
Governing the Exercise of Powers by Audit Committees of Public Companies”. 

Article 24-1 The remuneration of Chairman, Vice Chairman, and Directors of the Company is authorized to be 
determined by the Board of Directors according to the degree of participation in the company’s 
operations and the value of their contributions, and may be paid at such level as generally adopted by 
the enterprises of the same industry. 

Chapter 5  Managerial Officials and Staff 
Article 25 The company shall have one general manager and several managers, whose appointment and dismissal 

shall be made by the Board of Directors with the consent of more than half of all directors. However, 
the appointment and dismissal of managers shall be nominated by the general manager first. 

Article 26 The company may employ consultants and important staff upon resolution of the Board of Directors. 
Article 27 Deleted. 

Chapter 6  Accounting 
Article 28 After the end of each fiscal year, the following reports shall be prepared by the Board of Directors, and 

be submitted to the shareholders’ meeting for acceptance. 
1. Business Report. 2. Financial Statements. 3. Proposal Concerning Appropriation of Profits or 
Covering of Losses. 

Article 29 If the company makes a profit in the year, no less than 2% should be appropriated as employee 
remuneration, and the Board of Directors will resolve to distribute it in the form of shares or in cash; 
no more than 5% should be appropriated as director remuneration by resolution of the Board of 
Directors. Proposals on the distribution of employee remuneration and director remuneration shall be 
reported to the shareholders’ meeting. However, if the company still has accumulated losses, it shall 
reserve the compensation amount in advance, and allocate employee remuneration and director 
remuneration in proportion to the preceding paragraph. 
Among the employee remuneration in the preceding paragraph, no lower than 10% of such 
remuneration shall be set aside for allocation to non-executive employees. 
If there is a surplus in the company’s annual final accounts, in addition to paying taxes in accordance 
with the law, the accumulated losses should be made up first, and then 10% of the balance should be 
withdrawn as the statutory surplus reserve (but not limited when the statutory surplus reserve has 
reached the paid-in capital of the company). The rest will be appropriated or reversed in accordance 
with laws and regulations. If there is still a balance, with accumulated undistributed surplus, the 
company may, if necessary, retain the distributable surplus without distributing it. A distribution 
proposal shall be submitted to the shareholders’ meeting for resolution. 
The company's corporate life cycle is in the “growth period.” Based on capital expenditures, business 
expansion needs, and complete financial planning for sustainable development, the company’s 
dividend policy will distribute stock dividends and cash dividends to shareholders in accordance with 
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the company’s future capital expenditure budget and capital needs. Among them, the cash dividend 
ratio shall not be lower than 10% of the total shareholder dividends. 

Chapter 7  Supplementary Provisions 
Article 30 The company may act as a guarantor for related peers in the same industry. 
Article 31 Pursuant to Article 13 of the Company Act, the amount of the company’s reinvestment may exceed 

40% of the paid-in capital, and the Board of Directors shall be authorized to implement it. 
Article 32 The organizational charter and by-laws of the Company shall be separately adopted by the Board of 

Directors. 
Article 33 For matters not provided for in the Articles of Incorporation, it shall be handled in accordance with the 

Company Act or other relevant laws and regulations of the Republic of China. 
Article 34 These Articles of Incorporation were resolved on March 6, 1978. 

The first amendment was on March 23, 1978. 
The second amendment was on June 25, 1979. 
The third amendment was on May 20, 1982. 
The fourth amendment was on October 20, 1982. 
The fifth amendment was on June 24, 1983. 
The sixth amendment was on August 10, 1984. 
The seventh amendment was on May 27, 1987. 
The eighth amendment was on November 5, 1988. 
The ninth amendment was on October 6, 1989. 
The tenth amendment was on June 1, 1991. 
The eleventh amendment was on July 9, 1991. 
The twelfth amendment was on April 23, 1992. 
The thirteenth amendment was on May 25, 1992. 
The fourteenth amendment was on February 22, 1993. 
The fifteenth amendment was on October 20, 1994 
The sixteenth amendment was on November 7, 1994. 
The seventeenth amendment was on June 10, 1995. 
The eighteenth amendment was on May 30, 1996. 
The nineteenth amendment on March 4, 1997. 
The twentieth amendment was on May 31, 1997. 
The twenty-first amendment was on May 18, 1998. 
The twenty-second amendment was on May 19, 1999. 
The twenty-third amendment was on June 16, 2000. 
The twenty-fourth amendment was on May 31, 2001. 
The twenty-fifth amendment was on June 28, 2002. 
The twenty-sixth amendment was on June 25, 2004. 
The twenty-seventh amendment was on June 29, 2005. 
The twenty-eighth amendment was on June 23, 2006. 
The twenty-ninth amendment was on June 25, 2008. 
The thirtieth amendment was on June 19, 2009. 
The thirty-first amendment was on June 15, 2012. 
The thirty-second amendment was on June 18, 2014. 
The thirty-third amendment was on June 22, 2016. 
The thirty-fourth amendment was on June 23, 2020. 
The thirty-fifth amendment was on July 7, 2021. 
The thirty-sixth amendment was on June 21, 2023. 
The thirty-seventh amendment was on June 25, 2024. 
The thirty-eighth amendment was on June 25, 2025. 
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FALCON MACHINE TOOLS CO., LTD. 

Rules and Procedures of Shareholders’ Meeting (Before Amendment) 
Article 1: 
To establish a strong governance system and sound supervisory capabilities for this Corporation’s board of directors and to 
strengthen management capabilities, these Rules are adopted pursuant to Article 5 of Corporate Governance Best Practice Principles 
for TWSE/TPEx Listed Companies. 
Article 2: 
The rules of procedure for the Corporation’s shareholders’ meeting shall be in accordance with the provisions of these Rules,  unless 
otherwise stipulated by laws or the Articles of Incorporation. 
Article 3: 
Unless otherwise provided by laws or regulations, the Corporation’s shareholders’ meetings shall be convened by the Board of 
Directors. 
The Corporation shall hold a virtual shareholders’ meeting, unless otherwise provided in the Regulations Governing the 
Administration of Shareholder Services of Public Companies, which shall be specified in the articles of corporation and shall be 
resolved by the board of directors. The virtual shareholders’ meeting shall be conducted by the resolution of the board of directors 
with the attendance of more than two-thirds of the directors and the consent of more than half of the directors present. 
Changes to
 how the Corporation convenes its shareholders’ meeting shall be resolved by the board of directors, and shall be made no later than 
mailing of the shareholders meeting notice. 
The Corporation shall prepare electronic versions of the shareholders meeting notice and proxy forms, and the origins of and 
explanatory materials relating to all proposals, including proposals for ratification, matters for deliberation, or the election or 
dismissal of directors or supervisors, and upload them to the Market Observation Post System (MOPS) before 30 days before the 
date of a regular shareholders’ meeting or 15 days before the date of a special shareholders’ meeting. The Corporation shall prepare 
electronic versions of the shareholders’ meeting agenda and supplemental meeting materials and upload them to the MOPS before  21 
days before the date of the regular shareholders’ meeting or 15 days before the date of the special shareholders meeting. If,  however, 
the Corporation has the paid-in capital of NT$10 billion or more as of the last day of the most current fiscal year, or total 
shareholding of foreign shareholders and PRC shareholders reaches 30% or more as recorded in the register of shareholders of the 
shareholders’ meeting held in the immediately preceding year, transmission of these electronic files shall be made by 30 days before 
the regular shareholders’ meeting. In addition, 15 days before the date of the shareholders’ meeting, the Corporation shall also have 
prepared the shareholders’ meeting agenda and supplemental meeting materials and made them available for review by shareholders 
at any time. The meeting agenda and supplemental materials shall also be displayed at the Corporation and 
the professional shareholder services agent designated thereby.  
The Corporate shall make the meeting agenda and supplemental meeting materials in the preceding paragraph available to 
shareholders for review in the following manner on the date of the shareholders meeting: 
1. For physical shareholders meetings, to be distributed on-site at the meeting. 
2. For hybrid shareholders meetings, to be distributed on-site at the meeting and shared on the virtual meeting platform. 
3. For virtual-only shareholders meetings, electronic files shall be shared on the virtual meeting platform. 
The reasons for convening a shareholders meeting shall be specified in the meeting notice and public announcement. With the 
consent of the addressee, the meeting notice may be given in electronic form. 
Election or dismissal of directors, amendments to the articles of incorporation, reduction of capital, application for the approval of 
ceasing its status as a public company, approval of competing with the company by directors, surplus profit distributed in the form of 
new shares, reserve distributed in the form of new shares, the dissolution, merger, or demerger of the corporation, or any matter 
under Article 185, paragraph 1 of the Company Act, Articles 26-1 and 43-6 of the Securities Exchange Act, Articles 56-1 and 60-2 of 
the Regulations Governing the Offering and Issuance of Securities by Securities Issuers shall be set out and the essential contents 
explained in the notice of the reasons for convening the shareholders meeting. None of the above matters may be raised by an 
extraordinary motion. 
Where re-election of all directors as well as their inauguration date is stated in the notice of the reasons for convening the 
shareholders meeting, after the completion of the re-election in said meeting such inauguration date may not be altered by any 
extraordinary motion or otherwise in the same meeting. 
A shareholder holding one percent or more of the total number of issued shares may submit to the Corporation a proposal for 
discussion at a regular shareholders meeting. The number of items so proposed i
s limited to one only, and no proposal containing more than one item will be included in the meeting agenda. When the 
circumstances of any subparagraph of Article 172-1, paragraph 4 of the Company Act apply to a proposal put forward by a 
shareholder, the board of directors may exclude it from the agenda. 
A shareholder may propose a recommendation for urging the corporation to promote public interests or fulfill its social 
responsibilities, provided procedurally the number of items so proposed is limited onl
y to one in accordance with Article 172-1 of the Company Act, and no proposal containing more than one item will be included in 
the meeting agenda. 
Prior to the book closure date before a regular shareholders meeting is held, the Corporation shall publicly announce its acceptance 
of shareholder proposals in writing or electronically, and the location and time period for their submission; the period for submission 
of shareholder proposals may not be less than 10 days. 
Shareholder-submitted proposals are limited to 300 words, and no proposal containing more than 300 words will be included in the 
meeting agenda. The shareholder making the proposal shall be present in person or by proxy at the regular shareholders meeting and 
take part in discussion of the proposal. Prior to the date for issuance of notice of a shareholders meeting, the Corporation shall 
inform the shareholders who submitted proposals of the proposal screening results, and shall list in the meeting notice the proposals 
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that conform to the provisions of this article. At the shareholders meeting the board of directors shall explain the reasons for 
exclusion of any shareholder proposals not included in the agenda. 
Article 4: 
For each shareholders meeting, a shareholder may appoint a proxy to attend the meeting by providing the proxy form issued by the 
Corporation and stating the scope of the proxy's authorization. 
A shareholder may issue only one proxy form and appoint only one proxy for any given shareholders’ meeting, and shall deliver  the 
proxy form to the Corporation before five days before the date of the shareholders meeting. When duplicate proxy forms are 
delivered, the one received earliest shall prevail unless a declar
ation is made to cancel the previous proxy appointment. 
After a proxy form has been delivered to the Corporation, if the shareholder intends to attend the meeting in person or to exercise 
voting rights by correspondence or electronically, a written notice of proxy cancellation shall be submitted to this Corporation before 
two business days before the meeting date. If the cancellation notice is submitted after that time, votes cast at the meeting by the 
proxy shall prevail. 
If, after a proxy form is delivered to the Corporation, a shareholder wishes to attend the
 shareholders meeting online, a written notice of proxy cancellation shall be submitted to this Corporation two business days before 
the meeting date. If the cancellation notice is submitted after that time, votes cast at the meeting by the proxy shall prevail. 
Article 5: (Principles determining the time and place of a shareholders’ meeting) 
The venue for a shareholders’ meeting shall be the premises of the Corporation, or a place easily accessible to shareholders and 
suitable for a shareholders meeting. The meeting may begin no earlier than 9 a.m. and no later than 3 p.m. Full consideration shall be 
given to the opinions of the independent directors with respect to the place and time of the meeting. 
The restrictions on the place of the meeting shall not apply when the Corporation convenes a virtual-only shareholders’ meeting. 
Article 6: (Preparation of documents such as the attendance book) 
The Corporation shall specify in its shareholders’ meeting notices the time during which attendance registrations for shareho lders, 
solicitors and proxies (collectively “shareholders”) will be accepted, the place to register for attendance, and other matters for 
attention. 
The time during which shareholder attendance registrations will be accepted, as stated in the preceding paragraph, shall be at least 30 
minutes prior to the time the meeting commences. The place at which attendance registrations are accepted shall be clearly marked 
and a sufficient number of suitable personnel assigned to handle the registrations. For virtual shareholders’ meetings, shareholders 
may begin to register on the virtual meeting platform 30 minutes before the meeting starts. Shareholders completi
ng registration will be deemed as attending the shareholders’ meeting in person. 
Shareholders shall attend shareholders’ meetings based on attendance cards, sign-in cards, or other certificates of attendance. The 
Corporation may not arbitrarily add requirements for other documents beyond those showing eligibility to attend presented by 
shareholders. Solicitors soliciting proxy forms shall also bring identification documents for verification. 
The Corporation shall furnish the attending shareholders with an attendance book to sign, or attending shareholders may hand in a 
sign-in card in lieu of signing in. 
The Corporation shall furnish attending shareholders with the meeting agenda book, annual report, attendance card, speaker's slips, 
voting slips, and other meeting materials. Where there is an election of directors, pre-printed ballots shall also be furnished. 
When the government or a juristic person is a shareholder, it may be represented by more than one representative at a shareho lders’ 
meeting. When a juristic person is appointed to attend as proxy, it may designate only one person to represent it in th
e meeting. 
In the event of a virtual shareholders meeting, shareholders wishing to attend the meeting online shall register with the Corporation 
two days before the meeting date. 
In the event of a virtual shareholders meeting, this Corporation shall upload the meeting agenda book, annual report and other 
meeting materials to the virtual meeting platform at least 30 minutes before the meeting starts, and keep this information disclosed 
until the end of the meeting. 
Article 6-1: (Convening virtual shareholders meetings and particulars to be included in shareholders meeting notice) 
To convene a virtual shareholders meeting, the Corporation shall include the follow particulars in the shareholders meeting notice: 
1. How shareholders attend the virtual meeting and exercise their rights. 
2. Actions to be taken if the virtual meeting platform or participation in the virtual meeting is obstructed due to natural disasters, 

accidents, or other force majeure events, at least covering the following particulars: 
A. To what time the meeting is postponed or from what time the meeting will resume if the above obstruction continues and 

cannot be removed, and the date to which the meeting is postponed or on which the meeting will resume. 
B. Shareholders not having registered to attend the affected virtual shareholders meeting shall not attend the postponed or 

resumed session. 
C. In case of a hybrid shareholders’ meeting, when the virtual meeting cannot be continued, if the total number of shares 

represented at the meeting, after deducting those represented by shareholders attending the virtual shareholders’ meeting 
online, meets the minimum legal requirement for a shareholder meeting, then the shareholders’ meeting shall continue. The 
shares represented by shareholders attending the virtual meeting online shall be counted towards the total number of shares 
represented by shareho

lders present at the meeting, and the shareholders attending the virtual meeting online shall be deemed abstaining from voting on 
all proposals on meeting agenda of that shareholders’ meeting. 

D. Actions to be taken if the outcome of all proposals has been announced and extraordinary motion has not been carried out. 
3. To convene a virtual-only shareholders’ meeting, appropriate alternative measures available to shareholders with difficulties in 
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attending a virtual shareholders’ meeting online shall be specified. 
Article 7: (The chair and non-voting participants of a shareholders’ meeting) 
If a shareholders’ meeting is convened by the board of directors, the meeting shall be chaired by the chairperson of the board. When 
the chairperson of the board is on leave or for any reason unable to exercise the powers of the chairperson, the vice chairperson shall 
act in place of the chairperson; if there is no vice chairperson or the vice chairperson also is on leave or for any reason unable to 
exercise the powers of the vice chairperson, the chairperson shall appoint one of the managing directors to act as chair, or, if there 
are no managing directors, one of the directors shall be appointed to act as chair. Where the chairperson does not make such a 
designation, the managing directors or the directors shall select from among themselves one person to serve as chair. 
When a managing director or a director serves as chair, as referred to in the preceding paragraph, the managing director or director 
shall be one who has held that position for six months or more and who understands the financial and busines
s conditions of the company. The same shall be true for a representative of a juristic person director that serves as chair. 
It is advisable that shareholders’ meetings convened by the board of directors be chaired by the chairperson of the board in person 
and attended by a majority of the directors, at least one supervisor in person, and at least one member of each functional committee 
on behalf of the committee. The attendance shall be recorded in the meeting minutes. 
If a shareholders’ meeting is convened by a party with power to convene but other than the board of directors, the convening party 
shall chair the meeting. When t
here are two or more such convening parties, they shall mutually select a chair from among themselves. 
The Corporation may appoint its attorneys, certified public accountants, or related persons retained by it to attend a shareholders’ 
meeting in a non-voting capacity. 
Article 8: (Documentation of a shareholders meeting by audio or video) 
The Corporation, beginning from the time it accepts shareholder attendance registrations, shall make an uninterrupted audio and 
video recording of the registration procedure, the proceedings of the shareholders’ meeting, and the voting and vote counting 
procedures. 
The recorded materials of the preceding paragraph shall be retained for at least one year. If, however, a shareholder files a lawsuit 
pursuant to Article 189 of the Company Act, the recording shall be retained until the conclusion of the litigati
on. 
Where a shareholders’ meeting is held online, the Corporation shall keep records of shareholder registration, sign-in, check-in, 
questions raised, votes cast and results of votes counted by the Corporation, and continuously audio and video record, without 
interruption, the proceedings of the virtual meeting from beginning to end. 
The information and audio and video recording in the preceding paragraph shall be properly kept by the Corporation during the 
entirety of its existence, and copies of the audio and
 video recording shall be provided to and kept by the party appointed to handle matters of the virtual meeting. 
Article 9: 
Attendance at shareholders’ meetings shall be calculated based on numbers of shares. The number of shares in attendance shall be 
calculated according to the shares indicated by the attendance book and sign-in cards handed in, and the shares checked in on the 
virtual meeting platform, plus the number of shares whose voting rights are exercised by correspondence or electronically. 
The chair shall call the meeting to order at the appointed meeting time and disclose information concerning the number of nonvotin
g shares and number of shares represented by shareholders attending the meeting. 
However, when the attending shareholders do not represent a majority of the total number of issued shares, the chair may announce a 
postponement, provided that no more than two such postponements, for a combined total of no more than one hour, may be made. If 
the quorum is not met after two postponements and the attending shareholders still represent less than one third of the total number 
of issued shares, the chair shall declare the meeting adjourned. In the event of a virtual shareholders’ meeting, the C
orporation shall also declare the meeting adjourned at the virtual meeting platform. 
If the quorum is not met after two postponements as referred to in the preceding paragraph, but the attending shareholders represent 
one third or more of the total number of issued shares, a tentative resolution may be adopted pursuant to Article 175, paragraph 1 of 
the Company Act; all shareholders shall be notified of the tentative resolution and another shareholders’ meeting shall be convened 
within one month. In the event of a virtual shareholders’ meeting, shareholders intending to attend the meeting o
nline shall re-register to the Corporation in accordance with Article 6. 
When, prior to conclusion of the meeting, the attending shareholders represent a majority of the total number of issued shares, the 
chair may resubmit the tentative resolution for a vote by the shareholders’ meeting pursuant to Article 174 of the Company Act. 
Article 10: 
If a shareholders’ meeting is convened by the board of directors, the meeting agenda shall be set by the board of directors. Votes 
shall be cast on each separate proposal in the agenda (including extraordinary motions and amendments to the original proposals set 
out in the agenda). The meeting shall proceed in the order set by the agenda, which may not be changed without a resolution of the 
shareholders meeting. 
The provisions of the preceding paragraph apply mutatis mutandis to a shareholders’ meeting conv
ened by a party with the power to convene that is not the board of directors. 
The chair may not declare the meeting adjourned prior to completion of deliberation on the meeting agenda of the preceding two 
paragraphs (including extraordinary motions), except by a resolution of the shareholders’ meeting. If the chair declares the meeting 
adjourned in violation of the rules of procedure, the other members of the board of directors shall promptly assist the attending 
shareholders in electing a new chair in accordance with statutory procedures, by agreement of a majority of the votes repr
esented by the attending shareholders, and then continue the meeting. 
The chair shall allow ample opportunity during the meeting for explanation and discussion of proposals and of amendments or 
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extraordinary motions put forward by the shareholders; when the chair is of the opinion that a proposal has been discussed 
sufficiently to put it to a vote, the chair may announce the discussion closed, call for a vote, and schedule sufficient time for voting. 
Article 11: 
Before speaking, an attending shareholder must specify on a speaker’s slip the subject of the speech, his/her shareholder account 
number (or attendance card number), and account name. The order in which shareholders speak will be set by the chair. 
A shareholder in attendance who has submitted a speaker’s slip but does not actually speak shall be deemed to have not spoken. 
When the content of the speech does not correspond to the subject given on the speaker’s slip, the spoken content shall prevail. 
Except with the consent of the chair, a shareholder may not speak more than twice on the same proposal, and a single speech may 
not exceed 5 minutes. If the shareholder’s speech violates the rules or exceeds the scope of the agenda item, the chair may term
inate the speech. 
When an attending shareholder is speaking, other shareholders may not speak or interrupt unless they have sought and obtained the 
consent of the chair and the shareholder that has the floor; the chair shall stop any violation. 
When a juristic person shareholder appoints two or more representatives to attend a shareholders’ meeting, only one of the 
representatives so appointed may speak on the same proposal. 
After an attending shareholder has spoken, the chair may respond in person or direct relevant personnel to respond. 
Where a virtual shareholders’ meeting is convened, shareholders attending the virtual meeting online may raise questions in writing 
at the virtual meeting platform from the chair declaring the meeting open until the chair declaring the meeting adjourned. No more 
than two questions for the same proposal may be raised. Each question shall contain no more than 200 words. The regulations in 
paragr
aphs 1 to 5 do not apply. 
Article 12: (Calculation of voting shares and recusal system) 
Voting at a shareholders’ meeting shall be calculated based the number of shares. 
With respect to resolutions of shareholders’ meetings, the number of shares held by a shareholder with no voting rights shall  not be 
calculated as part of the total number of issued shares. 
When a shareholder is an interested party in relation to an agenda item, and there is the likelihood that such a relationship would 
prejudice the interests of the Corporation, that shareholder may not vote on that item, and may not exercise voting rights as proxy for 
any other shareholder. 
The number of shares for which voting rights may not be exercised under the preceding paragraph shall not be calculated as part of 
the voting rights represented by attending shareholders. 
With the exception of a trust enterprise or a shareholder services agent approved by the competent securities authority, when one 
person is concurrently appointed as proxy by two or more shareholders, the voting rights represented by that proxy may not exceed 
three percent of the voting rights represented by the total numb
er of issued shares. If that percentage is exceeded, the voting rights in excess of that percentage shall not be included in the 
calculation. 
Article 13: 
A shareholder shall be entitled to one vote for each share held, except when the shares are restricted shares or are deemed non-voting 
shares under Article 179, paragraph 2 of the Company Act. 
When the Corporation holds a shareholder meeting, it shall adopt exercise of voting rights by electronic means and may adopt 
exercise of voting rights by correspondence. When voting rights are exercised by correspondence or electronic means, the method of 
exercise shall be specified in the shareholders’ meeting notice. A shareholder exercising voting rights by correspondence or 
electronic means will be deemed to have attended the meeting in person, but to have waived his/her rights with respect to the extra
ordinary motions and amendments to original proposals of that meeting; it is therefore advisable that the Corporation avoid the 
submission of extraordinary motions and amendments to original proposals. 
A shareholder intending to exercise voting rights by correspondence or electronic means under the preceding paragraph shall deliver 
a written declaration of intent to the Corporation two days before the date of the shareholders’ meeting. When duplicate declarations 
of intent are delivered, the one received ea
rliest shall prevail, except when a declaration is made to cancel the earlier declaration of intent. 
After a shareholder has exercised voting rights by correspondence or electronic means, in the event the shareholder intends to attend 
the shareholders’ meeting in person or online, a written declaration of intent to retract the voting rights already exercised  under the 
preceding paragraph shall be made known to the Corporation, by the same means by which the voting rights were exercised, two 
business days before the date of the shareholders meeting. If the notice of retraction is submitted after that time, 
the voting rights already exercised by correspondence or electronic means shall prevail. When a shareholder has exercised voting 
rights both by correspondence or electronic means and by appointing a proxy to attend a shareholders’ meeting, the voting rights 
exercised by the proxy in the meeting shall prevail. 
Except as otherwise provided in the Company Act and in the Corporation’s articles of incorporation, the passage of a proposal  shall 
require an affirmative vote of a majority of the voting rights represented by the attending shareholders. At the time of a vote, for each 
proposal, the chair or a person designated by the chair shall first announce the total number of voting rights represented by the 
attending shareholders, followed by a poll of the shareholders. After the conclusion of the meeting, on the same
 day it is held, the results for each proposal, based on the numbers of votes for and against and the number of abstentions, shall be 
entered into the MOPS. 
When there is an amendment or an alternative to a proposal, the chair shall present the amended or alternative proposal together with 
the original proposal and decide the order in which they will be put to a vote. When any one among them is passed, the other 
proposals will then be deemed rejected, and no further voting shall be required. 
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Vote monitoring and counting personnel for the voting on a proposal shall be appointed by the chair, provided that all monitoring 
personnel shall be shareholders of the Cor
poration. 
Vote counting for shareholders meeting proposals or elections shall be conducted in public at the place of the shareholders’ meeting. 
Immediately after vote counting has been completed, the results of the voting, including the statistical tallies of the numbers of votes, 
shall be announced on-site at the meeting, and a record made of the vote. 
When the Corporation convenes a virtual shareholders’ meeting, after the chair declares the meeting open, shareholders attending the 
meeting online shall cast votes o
n proposals and elections on the virtual meeting platform before the chair announces the voting session ends or will be deemed 
abstained from voting. 
In the event of a virtual shareholders’ meeting, votes shall be counted at once after the chair announces the voting session ends, and 
results of votes and elections shall be announced immediately. 
When the Corporation convenes a hybrid shareholders’ meeting, if shareholders who have registered to attend the meeting online in 
accordance with Article 6 decide to attend the physical shareholders’ meeting in person, they shall revoke their registration two days 
before the shareholders’ meeting in the same mann
er as they registered. If their registration is not revoked within the time limit, they may only attend the shareholders’ meeting online. 
When shareholders exercise voting rights by correspondence or electronic means, unless they have withdrawn the declaration of 
intent and attended the shareholders meeting online, except for extraordinary motions, they will not exercise voting rights on the 
original proposals or make any amendments to the original proposals or exercise voting rights on amendments to the or
iginal proposal. 
Article 14: 
The election of directors at a shareholders’ meeting shall be held in accordance with the applicable election and appointment  rules 
adopted by the Corporation, and the voting results shall be announced on-site immediately, including the names of those elected as 
directors and the numbers of votes with which they were elected, and the names of directors not elected and number of votes they 
received. 
The ballots for the election referred to in the preceding paragraph shall be sealed with the signatures of the
 monitoring personnel and kept in proper custody for at least one year. If, however, a shareholder files a lawsuit pursuant to Article 
189 of the Company Act, the ballots shall be retained until the conclusion of the litigation. 
Article 15: 
Matters relating to the resolutions of a shareholders’ meeting shall be recorded in the meeting minutes. The meeting minutes shall be 
signed or sealed by the chair of the meeting and a copy distributed to each shareholder within 20 days after the conclusion of the 
meeting. The meeting minutes may be produced and distributed in electronic form. 
The Corporation may distribute the meeting minutes of the preceding paragraph by means of a public announcement made through 
the MOPS. 
The meeting minutes shall accurately record the year, month, day, and place of the meeting, the chair’s full name, the methods by 
which resolutions were adopted, and a summary of the deliberations and their voting results (including the number of voting rights), 
and disclose the number of voting rights won by each candidate in the event of an election of directors. The minut
es shall be retained for the duration of the existence of the Corporation. 
Where a virtual shareholders’ meeting is convened, in addition to the particulars to be included in the meeting minutes as described 
in the preceding paragraph, the start time and end time of the shareholders’ meeting, how the meeting is convened, the chair’s and 
secretary’s name, and actions to be taken in the event of disruption to the virtual meeting platform or participation in the meeting 
online due to natural disasters, accidents or other force majeure events, and how issues are dealt with shall also 
be included in the minutes. 
When convening a virtual-only shareholder meeting, other than compliance with the requirements in the preceding paragraph, the 
Corporation shall specify in the meeting minutes alternative measures available to shareholders with difficulties in attending a 
virtual-only shareholders’ meeting online. 
Article 16: (Public disclosure) 
On the day of a shareholders’ meeting, the Corporation shall compile in the prescribed format a statistical statement of the number of 
shares obtained by solicitors through solicitation, the number of shares represented by proxies and the number of shares represented 
by shareholders attending the meeting by correspondence or electronic means, and shall make an express disclosure of the same at 
the place of the shareholders’ meeting. In the event a virtual shareholders’ meeting, the Corporation shall upload the above meeting 
materials to the virtual meeting platform at least 30 minutes before the meeting starts, and keep this information disclosed until the 
end of the meeting. 
During this Corporation’s virtual shareholders’ meeting, when the meeting is called to order, the total number of shares represented 
at the meeting shall be disclosed on the virtual meeting platform. The same shall apply whenever the total number of shares 
represented at the meeting and a new tally of votes is released during the meeting
. 
If matters put to a resolution at a shareholders’ meeting constitute material information under applicable laws or regulations or under 
Taiwan Stock Exchange Corporation (or Taipei Exchange Market) regulations, the Corporation shall upload the content of such 
resolution to the MOPS within the prescribed time period. 
Article 17: (Maintaining order at the meeting place) 
Staff handling administrative affairs of a shareholders’ meeting shall wear identification cards or arm bands. 
The chair may direct the proctors or security personnel to help maintain order at the meeting place. When proctors or security 
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personnel help maintain order at the meeting place, they shall wear an identification card or armband bearing the word “Proctor.” 
At the place of a shareholders’ meeting, if a shareholder attempts to speak through any device other than the public address 
equipment set up by the Corporation, the chair may prevent the shareholder from so doing. 
When a shareholder violates the rules of procedure and defies the chair’s correction, obstructing the proceedings and refusing to 
heed calls to stop, the chair may direct the proctors or security personnel to escort the shareholder from the meeting. 
Article 18: (Recess and resumption of a shareholders meeting) 
When a meeting is in progress, the chair may announce a break based on time considerations. If a force majeure event occurs, the 
chair may rule the meeting temporarily suspended and announce a time when, in view of the circumstances, the meeting will be 
resumed. 
If the meeting venue is no longer available for continued use and not all of the items (including extraordinary motions) on the 
meeting agenda have been addressed, the shareholders’ meeting may adopt a resolution to resume the meeting at another ven
ue. 
A resolution may be adopted at a shareholders’ meeting to defer or resume the meeting within five days in accordance with Art icle 
182 of the Company Act. 
Article 19: (Disclosure of information at virtual meetings) 
In the event of a virtual shareholders’ meeting, the Corporation shall disclose real-time results of votes and election immediately 
after the end of the voting session on the virtual meeting platform according to the regulations, and this disclosure shall continue at 
least 15 minutes after the chair has announced the meeting adjourned. 
Article 20: (Location of the chair and secretary of virtual-only shareholders’ meeting) 
When the Corporation convenes a virtual-only shareholders’ meeting, both the chair and secretary shall be in the same location, and 
the chair shall declare the address of their location when the meeting is called to order. 
Article 21: (Handling of disconnection) 
If the virtual meeting platform or participation in the virtual meeting is obstructed due to natural disasters, accidents or other force 
majeure events before the chair has announced the meeting adjourned, and the obstruction continues for more than 30 minutes, the 
meeting shall be postponed to or resumed on another date within five days, in which case Article 182 of the Company Act shall not 
apply. 
For a meeting to be postponed or resumed as described in the preceding paragraph, shareholders who have not r
egistered to participate in the affected shareholders’ meeting online shall not attend the postponed or resumed session. 
For a meeting to be postponed or resumed under the first paragraph, the number of shares represented by, and voting rights and 
election rights exercised by the shareholders who have registered to participate in the affected shareholders’ meeting and have 
successfully signed in the meeting, but do not attend the postpone or resumed session, at the affected shareholders’ meeting,  shall be 
counted towards the total number of shares, number of voting rights and number of election rights represented at the postp
oned or resumed session. 
During a postponed or resumed session of a shareholders’ meeting held under the first paragraph, no further discussion or resolution 
is required for proposals for which votes have been cast and counted and results have been announced, or list of elected directors. 
When the Corporation convenes a hybrid shareholders’ meeting, and the virtual meeting cannot continue as described in first 
paragraph, if the total number of shares represented at the meeting, after deducting those represented by shareholders atte
nding the virtual shareholders’ meeting online, still meets the minimum legal requirement for a shareholder meeting, then the 
shareholders’ meeting shall continue, and not postponement or resumption thereof under the first paragraph is required. 
Under the circumstances where a meeting should continue as in the preceding paragraph, the shares represented by shareholders 
attending the virtual meeting online shall be counted towards the total number of shares represented by shareholders present at the 
meeting,
 provided these shareholders shall be deemed abstaining from voting on all proposals on meeting agenda of that shareholders’ 
meeting. 
When postponing or resuming a meeting according to the first paragraph, the Corporation shall handle the preparatory work based 
on the date of the original shareholders meeting in accordance with the requirements listed under Article 44-20, paragraph 7 of the 
Regulations Governing the Administration of Shareholder Services of Public Companies. 
For dates or period set forth under Article 12, second half, and Article 13, paragraph 3 of Regulations Governing the Use of Proxies 
for Attendance at Shareholder Mee
tings of Public Companies, and Article 44-5, paragraph 2, Article 44-15, and Article 44-17, paragraph 1 of the Regulations 
Governing the Administration of Shareholder Services of Public Companies, the Corporations shall handle the matter based on the 
date of the shareholders’ meeting that is postponed or resumed under the first paragraph. 
Article 22: (Handling of digital divide) 
When convening a virtual-only shareholders meeting, the Corporation shall provide appropriate alternative measures available to 
shareholders with difficulties in attending a virtual shareholders meeting online. Except for the circumstances stipulated in Item 6, 
Article 44-9, of the Regulations Governing the Administration of Shareholder Services of Public Companies, at least shareholders 
shall be provided with connection equipment and necessary assistance, and the period during which shareholders may apply to the 
Corporation and other relevant notices shall be specified.  
Article 23: 
These Rules shall take effect after having been submitted to and approved by a shareholders’ meeting. Subsequent amendments 
thereto shall be effected in the same manner. 
Article 24: 
These Rules were established on June 21, 2023. 
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FALCON MACHINE TOOLS CO., LTD. 

Procedures for the Acquisition or Disposal of Assets 
 

Chapter 1 General Provisions 

Article 1: Procedures are adopted in accordance with the provisions of Article 36-1 of the 

Securities and Exchange Act ("the Act") as well as other laws and regulations and 

interpretations. 

Article 2: Public companies shall handle the acquisition or disposal of assets in compliance with 

these Procedures; provided, where financial laws or regulations provide otherwise, 

such provisions shall govern. 

When banks, insurance companies, bill finance companies, securities firms, futures 

commission merchants, leverage transaction merchants, or other financial enterprises 

whose operation requires special approval, conduct derivatives trading business or 

engage in derivatives trading, they shall do so in accordance with the provisions of the 

other laws and regulations that govern their sectors, and are exempt from the 

provisions of Chapter 2, Section 4 herein. 

Article 2-1: In addition to acquiring assets for operational use, the Company and its subsidiaries 

may also invest in and purchase real estate and marketable securities not for 

operational use. The limits on such amounts are as follows: 

1. The total amount of real property not for business use purchased individually by the 

Company and each subsidiary shall not exceed 100 percent of the paid-in capital of 

the Company and each respective subsidiary. 

2. Except for investments individually approved by the shareholders’ meeting of the 

Company and each subsidiary, the total amount of long-term and short-term 

marketable securities invested individually by the Company and each subsidiary shall 

not exceed 100 percent of the paid-in capital of the Company and each respective 

subsidiary. 

3. The amount invested in any single marketable security shall not exceed 50 percent 

of the paid-in capital of the Company and each respective subsidiary. 

4. The Company’s total amount of short-term investments (excluding valuation 

allowances for losses) shall not exceed 20 percent of the net worth shown in the most 

recent financial statements, and the total amount of short-term investment in any 

single marketable security (excluding valuation allowances for losses) shall not 

exceed 10 percent of the net worth shown in the most recent financial statements. 

Article 2-2: The procedures for the evaluation, determination of transaction terms, and pricing for 

the acquisition or disposal of assets by the Company shall be handled in accordance 

with the following provisions: 

1. When the Company acquires or disposes of assets as defined in Article 3, if such 

assets involve short-term securities investments or derivatives, the Finance 

Department shall conduct the evaluation and handling, and the transaction may only 

be carried out after approval in accordance with the “Authorization Levels” 

regulations. 

2. When the Company acquires or disposes of assets as defined in Article 3, if such 

assets involve long-term securities investments, real estate, or other fixed assets, the 

responsible unit shall consider the Company’s operational policies and financial 

status, collect relevant information, conduct evaluation and handling, and the 

transaction may only be carried out after approval in accordance with the 

“Authorization Levels” regulations. 

3. Except for transactions conducted in centralized trading markets or at securities 

firms’ places of business, the transactions referred to in the preceding two items shall 
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determine prices by reference to market conditions, adopting methods such as 

tendering, price comparison, or negotiation. 

Article 3: The term "assets" as used in these Procedures includes the following: 

1. Investments in stocks, government bonds, corporate bonds, financial bonds, 

securities representing interest in a fund, depositary receipts, call (put) warrants, 

beneficial interest securities, and asset-backed securities. 

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

construction enterprise inventory) and equipment. 

3. Memberships. 

4. Patents, copyrights, trademarks, franchise rights, and other intangible assets. 

5. Right-of-use assets. 

6. Claims of financial institutions (including receivables, bills purchased and 

discounted, loans, and overdue receivables). 

7. Derivatives. 

8. Assets acquired or disposed of in connection with mergers, demergers, acquisitions, 

or transfer of shares in accordance with law. 

9. Other major assets. 

Article 4: Terms used in these Procedures are defined as follows: 

1. Derivatives: Forward contracts, options contracts, futures contracts, leverage 

contracts, or swap contracts, whose value is derived from a specified interest rate, 

financial instrument price, commodity price, foreign exchange rate, index of prices or 

rates, credit rating or credit index, or other variable; or hybrid contracts combining the 

above contracts; or hybrid contracts or structured products containing embedded 

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

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

long-term purchase (sales) contracts. 

2. Assets acquired or disposed through mergers, demergers, acquisitions, or transfer of 

shares in accordance with law: Refers to assets acquired or disposed through mergers, 

demergers, or acquisitions conducted under the Business Mergers and Acquisitions 

Act, Financial Holding Company Act, Financial Institution Merger Act and other acts, 

or to transfer of shares from another company through issuance of new shares of its 

own as the consideration therefor (hereinafter "transfer of shares") under Article 156-3 

of the Company Act. 

3. Related party or subsidiary: As defined in the Regulations Governing the 

Preparation of Financial Reports by Securities Issuers. 

4. Professional appraiser: Refers to a real property appraiser or other person duly 

authorized by law to engage in the value appraisal of real property or equipment. 

5. Date of occurrence: Refers to the date of contract signing, date of payment, date of 

consignment trade, date of transfer, dates of boards of directors resolutions, or other 

date that can confirm the counterpart and monetary amount of the transaction, 

whichever date is earlier; provided, for investment for which approval of the 

competent authority is required, the earlier of the above date or the date of receipt of 

approval by the competent authority shall apply. 

6. Mainland China area investment: Refers to investments in the mainland China area 

approved by the Ministry of Economic Affairs Investment Commission or conducted 

in accordance with the provisions of the Regulations Governing Permission for 

Investment or Technical Cooperation in the Mainland Area. 

7. Investment professional: Refers to financial holding companies, banks, insurance 

companies, bill finance companies, trust enterprises, securities firms operating 

proprietary trading or underwriting business, futures commission merchants operating 
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proprietary trading business, securities investment trust enterprises, securities 

investment consulting enterprises, and fund management companies, that are lawfully 

incorporated and are regulated by the competent financial authorities of the 

jurisdiction where they are located. 

8. Securities exchange: "Domestic securities exchange" refers to the Taiwan Stock 

Exchange Corporation; "foreign securities exchange" refers to any organized 

securities exchange market that is regulated by the competent securities authorities of 

the jurisdiction where it is located.  

9. Over-the-counter venue ("OTC venue", "OTC"): "Domestic OTC venue" refers to a 

venue for OTC trading provided by a securities firm in accordance with the 

Regulations Governing Securities Trading on the Taipei Exchange; "foreign OTC 

venue" refers to a venue at a financial institution that is regulated by the foreign 

competent authority and that is permitted to conduct securities business. 

Article 5: Professional appraisers and their officers, certified public accounts, attorneys, and 

securities underwriters that provide public companies with appraisal reports, certified 

public accountant's opinions, attorney's opinions, or underwriter's opinions shall meet 

the following requirements: 

1. May not have previously received a final and unappealable sentence to 

imprisonment for 1 year or longer for a violation of the Act, the Company Act, the 

Banking Act of The Republic of China, the Insurance Act, the Financial Holding 

Company Act, or the Business Entity Accounting Act, or for fraud, breach of trust, 

embezzlement, forgery of documents, or occupational crime. However, this provision 

does not apply if 3 years have already passed since completion of service of the 

sentence, since expiration of the period of a suspended sentence, or since a pardon 

was received.  

2. May not be a related party or de facto related party of any party to the transaction.  

3. If the company is required to obtain appraisal reports from two or more 

professional appraisers, the different professional appraisers or appraisal officers may 

not be related parties or de facto related parties of each other. 

When issuing an appraisal report or opinion, the personnel referred to in the preceding 

paragraph shall comply with the self-regulatory rules of the industry associations to 

which they belong and with the following provisions:  

1. Prior to accepting a case, they shall prudently assess their own professional 

capabilities, practical experience, and independence.  

2. When conducting a case, they shall appropriately plan and execute adequate 

working procedures, in order to produce a conclusion and use the conclusion as the 

basis for issuing the report or opinion. The related working procedures, data collected, 

and conclusion shall be fully and accurately specified in the case working papers.  

3. They shall undertake an item-by-item evaluation of the appropriateness and 

reasonableness of the sources of data used, the parameters, and the information, as the 

basis for issuance of the appraisal report or the opinion.  

4. They shall issue a statement attesting to the professional competence and 

independence of the personnel who prepared the report or opinion, and that they have 

evaluated and found that the information used is appropriate and reasonable, and that 

they have complied with applicable laws and regulations. 

Chapter 2 Procedures 

Section 1 Adoption of Handling Procedures and Amendments Thereto 

Article 6: The Company’s “Procedures for the Acquisition or Disposal of Assets” shall be 

approved by the Audit Committee before submitted to the Board of Directors for 
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resolution and shareholders’ meeting for approval; the same applies when these 

Procedures are amended. If any director expresses dissent and it is contained in the 

minutes or a written statement, the company shall submit the director's dissenting 

opinion to each Audit Committee member. 

Where the position of independent director has been created in accordance with the 

provisions of the Act, when the procedures for the acquisition and disposal of assets 

are submitted for discussion by the board of directors pursuant to the preceding 

paragraph, the Board of Directors shall take into full consideration each independent 

director's opinions. If an independent director objects to or expresses reservations 

about any matter, it shall be recorded in the minutes of the Board of Directors 

meeting. 

Where an Audit Committee has been established in accordance with the provisions of 

the Act, when the procedures for the acquisition and disposal of assets are adopted or 

amended they shall be approved by one-half or more of all Audit Committee members 

and submitted to the Board of Directors for a resolution. 

If approval of one-half or more of all Audit Committee members as required in the 

preceding paragraph is not obtained, the procedures may be implemented if approved 

by two-thirds or more of all directors, and the resolution of the audit committee shall 

be recorded in the minutes of the board of directors meeting. 

The terms "all audit committee members" in Paragraph 3 and "all directors" in the 

preceding paragraph shall be counted as the actual number of persons currently 

holding those positions. 

Article 7: Deleted. 

Article 8: Where the Company has submitted the matters relating to its acquisition or disposal of 

assets in accordance with its handling procedures or other applicable laws, If any 

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

company shall submit the director's dissenting opinion to each supervisor. 

Where the position of independent director has been created in accordance with the 

provisions of the Act, when the procedures for the acquisition and disposal of assets 

are submitted for discussion by the board of directors pursuant to the preceding 

paragraph, the Board of Directors shall take into full consideration each independent 

director's opinions. If an independent director objects to or expresses reservations 

about any matter, it shall be recorded in the minutes of the board of directors meeting. 

Where an Audit Committee has been established in accordance with the provisions of 

the Act, when the procedures for the acquisition and disposal of assets are adopted or 

amended they shall be approved by one-half or more of all audit committee members 

and submitted to the Board of Directors for a resolution. Provisions under Article 6, 

Paragraphs 4 and 5 shall apply mutatis mutandis. 

Section 2 Acquisition or Disposal of Assets 

Article 9: In acquiring or disposing of real property, equipment, or right-of-use assets thereof 

where the transaction amount reaches 20 percent of the Company's paid-in capital or 

NT$300 million or more, the Company, unless transacting with a domestic 

government agency, engaging others to build on its own land, engaging others to build 

on rented land, or acquiring or disposing of equipment or right-of-use assets thereof 

held for business use, shall obtain an appraisal report prior to the date of occurrence of 

the event from a professional appraiser and shall further comply with the following 

provisions: 

1. Where due to special circumstances it is necessary to give a limited price, specified 

price, or special price as a reference basis for the transaction price, the transaction 
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shall be submitted for approval in advance by the board of directors; the same 

procedure shall also be followed whenever there is any subsequent change to the 

terms and conditions of the transaction. 

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

professional appraisers shall be obtained. 

3. Where any one of the following circumstances applies with respect to the 

professional appraiser's appraisal results, unless all the appraisal results for the assets 

to be acquired are higher than the transaction amount, or all the appraisal results for 

the assets to be disposed of are lower than the transaction amount, a certified public 

accountant (hereinafter “CPA”) shall be engaged to perform the appraisal and render a 

specific opinion regarding the reason for the discrepancy and the appropriateness of 

the transaction price: 

(1) The discrepancy between the appraisal result and the transaction amount is 20 

percent or more of the transaction amount. 

(2) The discrepancy between the appraisal results of two or more professional 

appraisers is 10 percent or more of the transaction amount. 

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

by a professional appraiser and the contract execution date; provided, where the 

publicly announced current value for the same period is used and not more than 6 

months have elapsed, an opinion may still be issued by the original professional 

appraiser. 

Article 10: In the event of acquiring or disposing securities, the Company, upon the occurrence of 

the event, obtain financial statements of the issuing company for the most recent 

period, certified or reviewed by a CPA, for reference in appraising the transaction 

price, and if the dollar amount of the transaction is 20 percent of the Company’s paid-

in capital or NT$300 million or more, the Company shall additionally engage a CPA 

prior to the date of occurrence of the event to provide an opinion regarding the 

reasonableness of the transaction price. This requirement does not apply, however, to 

publicly quoted prices of securities that have an active market, or where otherwise 

provided by regulations of the Financial Supervisory Commission (hereinafter “FSC”). 

Article 11: Where the Company acquires or disposes of intangible assets or right-of-use assets 

thereof or memberships and the transaction amount reaches 20 percent or more of paid-

in capital or NT$300 million or more, the Company shall engage a CPA prior to the 

date of occurrence of the event to render an opinion on the reasonableness of the 

transaction price. 

Article 12: The calculation of the transaction amounts referred to in the preceding three articles 

(Articles 9 to 11) shall be done in accordance with Article 30, paragraph 2 herein, and 

"within the preceding year" as used herein refers to the year preceding the date of 

occurrence of the current transaction. Items for which an appraisal report from a 

professional appraiser or a CPA's opinion has been obtained need not be counted 

toward the transaction amount. 

Article 13: Where the Company acquires or disposes of assets through court auction procedures, 

the evidentiary documentation issued by the court may be substituted for the appraisal 

report or CPA opinion. 

Section 3 Related Party Transactions 

Article 14: When the Company engages in any acquisition or disposal of assets from or to a 

related party, in addition to ensuring that the necessary resolutions are adopted and the 

reasonableness of the transaction terms is appraised, if the transaction amount reaches 

10 percent or more of the Company's total assets in accordance with the preceding and 
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the current sections, the Company shall also obtain an appraisal report from a 

professional appraiser or a CPA's opinion in compliance with the provisions of the 

preceding provisions. 

The calculation for the amount of transaction in the preceding paragraph shall be 

conducted in accordance with Article 12 herein. 

When judging whether a transaction counterparty is a related party, in addition to legal 

formalities, the substance of the relationship shall also be considered. 

Article 15: When the Company intends to acquire or dispose of real property or right-of-use assets 

thereof from or to a related party, or when it intends to acquire or dispose of assets 

other than real property or right-of-use assets thereof from or to a related party and the 

transaction amount reaches 20 percent or more of paid-in capital, 10 percent or more of 

the Company's total assets, or NT$300 million or more, except in trading of domestic 

government bonds or bonds under repurchase and resale agreements, or subscription or 

redemption of money market funds issued by domestic securities investment trust 

enterprises, the Company may not proceed to enter into a transaction contract or make 

a payment until the following matters have been reviewed by the Audit Committee and 

adopted by the Board of Directors: 

1. The purpose, necessity and anticipated benefit of the acquisition or disposal of 

assets. 

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

3. With respect to the acquisition of real property or right-of-use assets thereof from a 

related party, information regarding appraisal of the reasonableness of the preliminary 

transaction terms in accordance with Articles 15 and 16 herein. 

4. The date and price at which the related party originally acquired the real property, 

the original transaction counterparty, and that transaction counterparty's relationship to 

the Company and the related party. 

5. Monthly cash flow forecasts for the year commencing from the anticipated month of 

signing of the contract, and appraisal of the necessity of the transaction, and 

reasonableness of the funds utilization. 

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

compliance with the preceding article (Article 14). 

7. Restrictive covenants and other important stipulations associated with the 

transaction. 

If a public company or a subsidiary thereof that is not a domestic public company will 

have a transaction set out in paragraph 1 and the transaction amount will reach 10 

percent or more of the public company’s total assets, the public company shall submit 

the materials in all the subparagraphs of paragraph 1 to the shareholders meeting for 

approval before the transaction contract may be entered into and any payment made. 

However, this restriction does not apply to transactions between the public company 

and its parent company or subsidiaries or between its subsidiaries. 

The calculation of the transaction amounts as provided for under the preceding 

paragraph shall be done in accordance with Article 31, Paragraph 2 herein. “Within the 

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

transaction. Items duly submitted to the Board of Directors for adoption and to the 

Audit Committee for ratification in accordance with these Procedures need not be 

counted toward the transaction amount. 

With respect to the types of transactions listed below, when to be conducted between 

the Company and its parent or subsidiaries, or between its subsidiaries in which it 

directly or indirectly holds 100 percent of the issued shares or authorized capital, the 

company's board of directors may pursuant to Article 7, paragraph 1, subparagraph 3 
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delegate the Board chairman to decide such matters when the transaction is within a 

certain amount and have the decisions subsequently submitted to and ratified by the 

next Board of Directors meeting: 

1. Acquisition or disposal of equipment or right-of-use assets thereof held for business 

use. 

2. Acquisition or disposal of real property right-of-use assets held for business use. 

Where the position of independent director has been created in accordance with the 

provisions of the Act, when a matter is submitted for discussion by the Board of 

Directors pursuant to paragraph 1, the Board of Directors shall take into full 

consideration each independent director's opinions. If an independent director objects 

to or expresses reservations about any matter, it shall be recorded in the minutes of the 

Board of Directors meeting. 

Where an audit committee has been established in accordance with the provisions of 

the Act, the matters for which paragraph 1 requires recognition by the Audit 

Committee shall first be approved by one-half or more of all audit committee members 

and then submitted to the Board of Directors for a resolution, and shall be subject to 

mutatis mutandis application of Article 6, paragraphs 4 and 5. 

Article 16: Where the Company acquires real property or right-of-use assets thereof from a 

related party, the Company shall evaluate the reasonableness of the transaction costs 

by the following means: 

1. Based upon the related party's transaction price plus necessary interest on funding 

and the costs to be duly borne by the buyer. "Necessary interest on funding" is 

imputed as the weighted average interest rate on borrowing in the year the company 

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

financial industry lending rate announced by the Ministry of Finance. 

2. Total loan value appraisal from a financial institution where the related party has 

previously created a mortgage on the property as security for a loan; provided, the 

actual cumulative amount loaned by the financial institution shall have been 70 

percent or more of the financial institution's appraised loan value of the property and 

the period of the loan shall have been 1 year or more. However, this shall not apply 

where the financial institution is a related party of one of the transaction 

counterparties. 

Where land and structures thereupon are combined as a single property purchased or 

leased in one transaction, the transaction costs for the land and the structures may be 

separately appraised in accordance with either of the means listed in the preceding 

paragraph. 

Where the Company acquires real property or right-of-use assets thereof from a 

related party and appraises the cost of the real property or right-of-use assets thereof 

in accordance with the Paragraphs 1 and 2 shall also engage a CPA to check the 

appraisal and render a specific opinion. 

Where the Company acquires real property or right-of-use assets thereof from a 

related party and one of the following circumstances exists, the acquisition shall be 

conducted in accordance with the preceding article, and the preceding three 

paragraphs do not apply: 

1. The related party acquired the real property or right-of-use assets thereof through 

inheritance or as a gift. 

2. More than 5 years will have elapsed from the time the related party signed the 

contract to obtain the real property or right-of-use assets thereof to the signing date for 

the current transaction. 

3. The real property is acquired through signing of a joint development contract with 



 

65 

the related party, or through engaging a related party to build real property, either on 

the Company's own land or on rented land.  

4. The real property right-of-use assets for business use are acquired by the public 

company with its parent or subsidiaries, or by its subsidiaries in which it directly or 

indirectly holds 100 percent of the issued shares or authorized capital. 

Article 17: When the results of the Company’s appraisal conducted in accordance with paragraph 

1 and paragraph 2 of the preceding Article are uniformly lower than the transaction 

price, the matter shall be handled in compliance with Article 18. However, where the 

following circumstances exist, objective evidence has been submitted and specific 

opinions on reasonableness have been obtained from a professional real property 

appraiser and a CPA have been obtained, this restriction shall not apply: 

1. Where the related party acquired undeveloped land or leased land for development, 

it may submit proof of compliance with one of the following conditions: 

A. Where undeveloped land is appraised in accordance with the means in the 

preceding Article, and structures according to the related party's construction cost plus 

reasonable construction profit are valued in excess of the actual transaction price. The 

"Reasonable construction profit" shall be deemed the average gross operating profit 

margin of the related party's construction division over the most recent 3 years or the 

gross profit margin for the construction industry for the most recent period as 

announced by the Ministry of Finance, whichever is lower. 

B. Completed transactions by unrelated parties within the preceding year involving 

other floors of the same property or neighboring or closely valued parcels of land, 

where the land area and transaction terms are similar after calculation of reasonable 

price discrepancies in floor or area land prices in accordance with standard property 

market sale or leasing practices. 

2. Where the Company acquires real property, or obtains real property right-of-use 

assets through leasing, from a related party, when it provides evidence that the terms 

of the transaction are similar to the terms of completed transactions involving 

neighboring or closely valued parcels of land of a similar size by unrelated parties 

within the preceding year. 

Completed transactions involving neighboring or closely valued parcels of land in the 

preceding paragraph in principle refers to parcels on the same or an adjacent block 

and within a distance of no more than 500 meters or parcels close in publicly 

announced current value; transactions involving similarly sized parcels in principle 

refers to transactions completed by unrelated parties for parcels with a land area of no 

less than 50 percent of the property in the planned transaction; within the preceding 

year refers to the year preceding the date of occurrence of the acquisition of the real 

property or obtainment of the right-of-use assets thereof. 

Article 18: In the acquisition of real property or right-of-use assets thereof from a related party, 

when the results of the Company's appraisal conducted in accordance with the 

preceding two articles are uniformly lower than the transaction price, the matters 

listed below shall be handled: 

1. A special reserve shall be set aside in accordance with Article 41, Paragraph 1 of the 

Securities and Exchange Act against the difference between the real property 

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

increase or issuance of bonus shares. Where a public company uses the equity method 

to account for its investment in another company, then the special reserve called for 

under Article 41, Paragraph 1 of the Securities and Exchange Act shall be set aside pro 

rata in a proportion consistent with the share of public company's equity stake in the 

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

3. Actions taken pursuant to the preceding two subparagraphs shall be reported to a 

shareholders meeting, and the details of the transaction shall be disclosed in the 

annual report and any investment prospectus. 

Where the Company has set aside a special reserve under the preceding paragraph, the 

Company may not utilize the special reserve until it has recognized a loss on decline 

in market value of the assets it purchased or leased at a premium, or they have been 

disposed of, or the leasing contract has been terminated, or adequate compensation 

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

confirming that there was nothing unreasonable about the transaction, and the FSC 

has given its consent. 

Where the Company acquires real property or right-of-use assets thereof from a 

related party, the acquisition shall be conducted in accordance with the preceding two 

paragraphs concerning appraising reasonableness of transaction costs do not apply. 

Section 4 Engaging in Derivatives Trading 

Article 19: When engaging in derivatives trading, the Company shall pay strict attention to 

control of the following important risk management and auditing matters, and 

incorporate them into their Procedures: 

1. Trading principles and strategies: Shall include the types of derivatives that may be 

traded, operating or hedging strategies, segregation of duties, essentials of 

performance evaluation, total amount of derivatives contracts that my be traded, and 

the maximum loss limit on total trading and for individual contracts. 

2. Risk management measures. 

3. Internal audit system. 

4. Regular evaluation methods and the handling of irregular circumstances. 

Article 20: When engaging in derivatives trading, the Company shall adopt the following risk 

management measures: 

1. Scope of Risk Management shall include credit, market price, liquidity, cash flow, 

operational, and legal risks. 

2. The derivate traders, trade confirmation staff and settlement staff shall not share 

each other’s work. 

3. The risk assessment, supervision and control staff shall belong to different 

departments from the staff in the preceding subparagraph and shall report to the Board 

of Directors or to the senior executives who are not responsible for the transactions or 

do not have the decision-making responsibility. 

4. The position of derivatives shall be assessed at least once a week, and hedging 

transactions for business needs shall be assessed at least twice a month. The 

assessment report shall be presented to the senior managers authorized by the Board 

of Directors. 

5. Other Important Risk Management Measures. 

Article 21: When engaging in derivatives trading, the Board of Directors shall perform proper 

supervision and management in accordance with the following principles: 

1. Senior management personnel designated by the Board of Directors shall at all 

times pay attention to the supervision and control of risks associated with derivatives 

trading. 

2. Periodically evaluate whether the performance of derivatives trading is consistent 

with the Company’s established business strategies and whether the risks undertaken 

are within the Company’s acceptable tolerance. 

Senior management personnel authorized by the Board of Directors shall manage 
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derivative transaction in accordance with the following principles: 

1. Periodically assess whether the current risk management measures are appropriate 

and whether they are being implemented in accordance with the relevant provisions of 

these Procedures and the Company’s Procedures for Derivatives Trading. 

2. Monitor transactions and profit and loss conditions. In the event of any 

abnormalities, necessary responsive measures shall be taken and reported immediately 

to the Board of Directors. Where independent directors have been appointed, they 

shall attend the Board meeting and express their opinions. 

Where the Company engages in derivatives trading and authorizes relevant personnel 

to handle such matters in accordance with the Procedures for derivatives trading, such 

matters shall subsequently be submitted to the most recent Board meeting for 

reporting. 

Article 22: Where the Company engages in derivatives trading, the Company shall establish a log 

book in which details of the types and amounts of derivatives trading engaged in, 

Board of Directors approval dates, and the matters required to be carefully evaluated 

under Article 20, Subparagraph 4 and Paragraph 1, Subparagraph 2 and Paragraph 2, 

Subparagraph 1 of the preceding article herein shall be recorded in detail in the log 

book. 

Internal auditors shall periodically make a determination of the adequacy of internal 

controls on derivatives and conduct a monthly audit the compliance of the trading 

department with respect to derivative transaction processing procedures, analyze the 

transaction cycle on a monthly basis and make an audit report accordingly. If any 

material violation is discovered, the Audit Committee shall be notified in writing. 

If an independent director has been appointed in accordance with the Act, the 

independent director shall also be notified in writing when notifying the members of 

the Audit Committee pursuant to the preceding paragraph. 

Section 5 Enterprise Merger, Demerger, Acquisition, or Transfer of Shares 

Article 23: In the event the Company conducts a merger, demerger, acquisition, or transfer of 

shares, prior to convening the Board of Directors to resolve on the matter, the 

Company shall engage a CPA, attorney, or securities underwriter to give an opinion on 

the reasonableness of the share exchange ratio, acquisition price, or distribution of 

cash or other property to shareholders, and submit it to the Board of Directors for 

deliberation and passage. 

However, the requirement of obtaining an aforesaid opinion on reasonableness issued 

by an expert may be exempted in the case of a merger by a public company of a 

subsidiary in which it directly or indirectly holds 100 percent of the issued shares or 

authorized capital, and in the case of a merger between subsidiaries in which the 

public company directly or indirectly holds 100 percent of the respective subsidiaries 

issued shares or authorized capital. 

Article 24: The Company shall prepare a public report to shareholders detailing important 

contractual content and matters relevant to the merger, demerger, or acquisition prior 

to the shareholders meeting and include it along with the expert opinion referred to in 

Paragraph 1 of the preceding article when sending shareholders notification of the 

shareholders meeting for reference in deciding whether to approve the merger, 

demerger, or acquisition. Provided, where a provision of another act exempts the 

Company from convening a shareholders meeting to approve the merger, demerger, or 

acquisition, this restriction shall not apply. 

Furthermore, where the shareholders meeting of any one of the companies 

participating in a merger, demerger, or acquisition fails to convene or pass a resolution 
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due to lack of a quorum, insufficient votes, or other legal restriction, or the proposal is 

rejected by the shareholders meeting, the companies participating in the merger, 

demerger or acquisition shall immediately publicly explain the reason, the follow-up 

measures, and the preliminary date of the next shareholders meeting. 

Article 25: In the event the Company engages in a merger, demerger, or acquisition, the Company 

shall convene a Board of Directors meeting and shareholders meeting on the day of 

the transaction to resolve matters relevant to the merger, demerger, or acquisition, 

unless another act provides otherwise or the FSC is notified in advance of 

extraordinary circumstances and grants consent. 

A company participating in a transfer of shares shall call a Board of Directors meeting 

on the day of the transaction, unless another act provides otherwise or the FSC is 

notified in advance of extraordinary circumstances and grants consent. 

The Company shall prepare a full written record of the following information and 

retain it for 5 years for reference: 

1. Basic identification data for personnel: Including the occupational titles, names, and 

national ID numbers (or passport numbers in the case of foreign nationals) of all 

persons involved in the planning or implementation of any merger, demerger, 

acquisition, or transfer of another company's shares prior to disclosure of the 

information. 

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

memorandum of understanding, the hiring of a financial or legal advisor, the 

execution of a contract, and the convening of a Board of Directors meeting. 

3. Important documents and minutes: Including merger, demerger, acquisition, and 

share transfer plans, any letter of intent or memorandum of understanding, material 

contracts, and minutes of Board of Directors meetings. 

The Company shall, within 2 days counting inclusively from the date of passage of a 

resolution by the Board of Directors, report (in the prescribed format and via the 

Internet-based information system) the information set out in Subparagraphs 1 and 2 

of the preceding paragraph to the FSC for recordation. 

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

transfer of another company's shares is neither listed on an exchange nor has its shares 

traded on an OTC market, the company(s) so listed or traded shall sign an agreement 

with such company whereby the latter is required to abide by the provisions of the 

preceding two paragraphs. 

Article 26: Every person participating in or privy to the plan for merger, demerger, acquisition, or 

transfer of shares shall issue a written undertaking of confidentiality and may not 

disclose the content of the plan prior to public disclosure of the information and may 

not trade, in their own name or under the name of another person, in any stock or 

other equity security of any company related to the plan for merger, demerger, 

acquisition, or transfer of shares. 

Article 27: Where the Company participates in a merger, demerger, acquisition, or transfer of 

shares, the Company may not arbitrarily alter the share exchange ratio or acquisition 

price unless under the below-listed circumstances, and shall stipulate the 

circumstances permitting alteration in the contract for the merger, demerger, 

acquisition, or transfer of shares: 

1. Cash capital increase, issuance of convertible corporate bonds, or the issuance of 

bonus shares, issuance of corporate bonds with warrants, preferred shares with 

warrants, stock warrants, or other equity based securities; 

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

operations; 
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3. An event, such as a major disaster or major change in technology, that affects 

shareholder equity or share price; 

4. An adjustment where any of the companies participating in the merger, demerger, 

acquisition, or transfer of shares from another company, buys back treasury stock; 

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

merger, demerger, acquisition, or transfer of shares; and 

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

been publicly disclosed. 

The Company’s contract relating to merger, demerger, acquisition, or transfer of 

shares shall specify relevant matters in accordance with applicable provisions to 

protect the rights of the participating companies. 

Article 28: The contract for participation by a public company in a merger, demerger, acquisition, 

or of shares shall record the rights and obligations of the companies participating in 

the merger, demerger, acquisition, or transfer of shares, and shall also record the 

following: 

1. Handling of breach of contract. 

2. Principles for the handling of equity-type securities previously issued or treasury 

stock previously bought back by any company that is extinguished in a merger or that 

is demerged. 

3. The amount of treasury stock participating companies are permitted under law to 

buy back after the record date of calculation of the share exchange ratio, and the 

principles for handling thereof. 

4. The manner of handling changes in the number of participating entities or 

companies. 

5. Preliminary progress schedule for plan execution, and anticipated completion date. 

6. Scheduled date for convening the legally mandated shareholders meeting if the plan 

exceeds the deadline without completion, and relevant procedures. 

Article 29: After public disclosure of the information, if any company participating in the merger, 

demerger, acquisition, or share transfer intends further to carry out a merger, 

demerger, acquisition, or share transfer with another company, all of the participating 

companies shall carry out anew the procedures or legal actions that had originally 

been completed toward the merger, demerger, acquisition, or share transfer; except 

that where the number of participating companies is decreased and a participating 

company's shareholders meeting has adopted a resolution authorizing the board of 

directors to alter the limits of authority, such participating company may be exempted 

from calling another shareholders meeting to resolve on the matter anew. 

Article 30: Where any of the companies participating in a merger, demerger, acquisition, or 

transfer of shares is not a public company, the public company(s) shall sign an 

agreement with the non-public company whereby the latter is required to abide by 

Articles 25 and 26 and the preceding article of these Procedures. 

Chapter 3 Disclosure of Information 

Article 31: Where the Company engages in acquisition or disposal of assets, when any of the 

following circumstances occurs with respect to a transaction, a public report of 

relevant information shall be made on the information reporting website designated by 

the FSC within 2 days counting inclusively from the date of occurrence of the event: 

1. Acquisition or disposal of real property or right-of-use assets thereof from or to a 

related party, or acquisition or disposal of assets other than real property or right-of-

use assets thereof from or to a related party where the transaction amount reaches 20 

percent or more of paid-in capital, 10 percent or more of the Company's total assets, 
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or NT$300 million or more; provided, this shall not apply to trading of domestic 

government bonds or bonds under repurchase and resale agreements, or subscription 

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

enterprises. 

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

3. Losses from derivatives trading reaching the limits on aggregate losses or losses on 

individual contracts set out in the procedures adopted by the Company. 

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

disposed of, and furthermore the transaction counterparty is not a related party, and 

the transaction amount meets any of the following criteria: 

(1) For a public company whose paid-in capital is less than NT$10 billion, the 

transaction amount reaches NT$500 million or more. 

(2) For a public company whose paid-in capital is NT$10 billion or more, the 

transaction amount reaches NT$1 billion or more. 

5. Where land is acquired under an arrangement on engaging others to build on the 

Company's own land, engaging others to build on rented land, joint construction and 

allocation of housing units, joint construction and allocation of ownership 

percentages, or joint construction and separate sale, and furthermore the transaction 

counterparty is not a related party, and the amount the Company expects to invest in 

the transaction reaches NT$500 million. 

6. Where an asset transaction other than any of those referred to in the preceding five 

subparagraphs, a disposal of receivables by a financial institution, or an investment in 

the Mainland China area reaches 20 percent or more of paid-in capital or NT$300 

million; provided, this shall not apply to the following circumstances: 

(1) Trading of domestic government bonds or foreign government bonds with a rating 

that is not lower than the sovereign rating of Taiwan. 

(2) Where done by professional investors—securities trading on securities exchanges 

or OTC markets, or subscription of foreign government bonds, or of ordinary 

corporate bonds or general bank debentures without equity characteristics (excluding 

subordinated debt, or subscription) or redemption of securities investment trust funds 

or futures trust funds that are offered and issued in the primary market, or subscription 

or redemption of exchange traded notes, or subscription by a securities firm of 

securities as necessitated by its undertaking business or as an advisory recommending 

securities firm for an emerging stock company, in accordance with the rules of the 

Taipei Exchange. 

(3) Trading of bonds under repurchase and resale agreements, or subscription or 

redemption of money market funds issued by domestic securities investment trust 

enterprises. 

The methods for calculating the amount of transactions in the preceding paragraph are 

as follows: 

1. The amount of any individual transaction. 

2. The cumulative transaction amount of acquisitions and disposals of the same type 

of underlying asset with the same transaction counterparty within the preceding year. 

3. The cumulative transaction amount of acquisitions and disposals (cumulative 

acquisitions and disposals, respectively) of real property or right-of-use assets thereof 

within the same development project within the preceding year. 

4. The cumulative transaction amount of acquisitions and disposals (cumulative 

acquisitions and disposals, respectively) of the same security within the preceding 

year. 

“Within the preceding year” in the preceding paragraph refers to the year preceding 
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the date of occurrence of the current transaction. Items duly announced in accordance 

with these Procedures need not be counted toward the transaction amount. 

The Company shall compile monthly reports on the status of derivatives trading 

engaged in up to the end of the preceding month by the Company and any subsidiaries 

that are not domestic public companies and enter the information in the prescribed 

format into the information reporting website designated by the FSC by the 10th day 

of each month. 

When the Company at the time of public announcement makes an error or omission in 

an item required by regulations to be publicly announced and so is required to correct 

it, all the items shall be again publicly announced and reported in their entirety within 

two days counting inclusively from the date of knowing of such error or omission. 

Where the Company acquires or disposes of assets, the Company shall keep all 

relevant contracts, meeting minutes, log books, appraisal reports and CPA, attorney, 

and securities underwriter opinions at the company, where they shall be retained for 5 

years except where another act provides otherwise. 

Article 32: Where any of the following circumstances occurs with respect to a transaction that the 

Company has already publicly announced and reported in accordance with the 

preceding article, a public report of relevant information shall be made on the 

information reporting website designated by the FSC within 2 days counting 

inclusively from the date of occurrence of the event: 

1. Change, termination, or rescission of a contract signed in regard to the original 

transaction. 

2. The merger, demerger, acquisition, or transfer of shares is not completed by the 

scheduled date set forth in the contract. 

3. Change to the originally publicly announced and reported information. 

Chapter 4 Supplementary Provisions 

Article 33: Deleted. 

Article 34: Where a subsidiary of the Company is not a domestic public company, and its 

acquisition or disposal of assets reaches the threshold requiring public announcement 

and regulatory reporting as prescribed in the preceding chapter, the Company shall 

make such announcement and filing on behalf of the subsidiary. 

Where a subsidiary as prescribed in the preceding paragraph, when the paid-in capital 

or total assets under the threshold requiring public announcement and regulatory filing 

for subsidiaries under Article 31, Paragraph 1 herein applies, those of the Company 

shall prevail. 

Article 35: For the calculation of 10 percent of total assets under these Procedures, the total assets 

stated in the most recent parent company only financial report or individual financial 

report prepared under the Regulations Governing the Preparation of Financial Reports 

by Securities Issuers shall be used. 

In the case of a company whose shares have no par value or a par value other than 

NT$10 for the calculation of transaction amounts of 20 percent of paid-in capital 

under these Procedures, 10 percent of equity attributable to owners of the parent shall 

be substituted; and for calculations under the provisions of these Procedures regarding 

transaction amounts relative to paid-in capital of NT$10 billion, NT$20 billion of 

equity attributable to owners of the parent shall be substituted. 

Article 36: These Procedures were adopted on March 1, 1995. 

The first amendment on September 30, 1996. 

The second amendment on January 5, 1999. 

The third amendment on November 15, 1999. 
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The fourth amendment on June 27, 2003. 

The fifth amendment on June 15, 2007. 

The sixth amendment on June 15, 2012. 

The seventh amendment on June 18, 2014. 

The eighth amendment on June 21, 2017. 

The ninth amendment on June 25, 2019. 

The tenth amendment on July 7. 2021. 

The eleventh amendment on June 22, 2022. 
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