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Chapter I. Meeting Agenda 

2024 Annual Shareholders’ Meeting Agenda of NewSoft Technology Corporation 
 

Time: 9:00 a.m. on May 27, 2024 (Monday) 

Location: 2nd Floor, No. 327, Sec. 1, Tiding Blvd., Neihu Dist., Taipei City 

Mode of convention: Physical shareholders’ meeting 

Meeting Procedure: 

I. Call the Meeting to Order 

II. Chairman’s Remarks 

III. Company Reports 

Proposal 1: 2023 Business Report. 

Proposal 2: Audit Committee’s Review Report on 2023 Financial Statements. 

Proposal 3: Report on Distribution of Compensation to Employees and Directors in 2023. 

Proposal 4: Report on Remuneration Paid to Directors in 2023. 

IV. Matters for Adoption of Proposal 

Proposal 1: 2023 Business Report and Financial Statements. 

Proposal 2: 2023 Earnings Distribution Proposal. 

V. Matters for Discussion 

Proposal 1: Amendments to the “Articles of Incorporation”. 

Proposal 2: Amendments to some provisions of “Operating Procedures for Loaning Funds to 

Others” of the Company. 

Proposal 3: Amendments to some provisions of “Measures for Endorsement Guarantee” of the 

Company. 

Proposal 4: Amendment to some provisions of “Procedures for Acquiring or Disposing of 

Assets” of the Company. 

Proposal 5:Adjustment to utilization plan of the Company’s capital of privately placed 

ordinary shares. 

VI. Election Matters 

Proposal 1: By-election of director. 

VII. Other Proposals 

Proposal 1: Proposal for removing non-compete restrictions on directors. 

VIII. Questions and Motions 

IX. Adjournment 
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Chapter II. Company Reports 

 

 

 

Proposal 1  

Proposal: 2023 Business Report. 

Explanation: for the Company’s 2023 Business Report, please refer to Page 8-9 of this Handbook. 

(Attachment 1) 

 

 

 

 

Proposal 2  

Proposal: Audit Committee’s Review Report on 2023 Financial Statements. 

Explanation: (I) The Audit Committee has reviewed the Company’s 2023 financial statements. 

(II) Please refer to Page 28 of the Audit Committee’s review report. (Attachment 2) 

 

 

 

 

Proposal 3  

Proposal: Report on distribution of compensation to employees and directors in 2023. 

Explanation: (I) In accordance with Article 27 of the Articles of Incorporation, if the Company has 

profits in the year, it shall set aside 5%-15% as the compensation to employees and 

not more than 5% as the compensation to directors. 

(II) The Company made a profit of NT$ 177,435,259 in 2023 (i.e., the pre-tax profit 

less the profit distributed as compensation to the employees and the directors), and 

set aside 5% (NT$ 9,000,000) as compensation to employees and 3% (NT$ 

5,500,000) as compensation to directors, all of which were paid in cash. 

(III) There is no difference between the above distributed amount and the amount of 

recognized expenses for the year 2023. 
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Proposal 4  

Proposal: Report on Remuneration Paid to Directors in 2023. 

Explanation: (I) According to Article 10-1 of the Code of Practice on Governance of Listed and 

OTC Companies, the listed and OTC companies are required to report the 

remuneration received by the directors at the Annual Meeting of Shareholders, 

including the remuneration policy, the content and amount of individual 

remuneration and the correlation between the amount and the performance 

evaluation results. 

(II) Please refer to Page 29-32 for the Company’s policy and distribution statements of 

the remuneration paid to directors in 2023. (Attachment 3) 
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Chapter III. Matters for Adoption of Proposal 

 

 

Proposal 1 Proposed by the Board of Directors 

Proposal: Adoption of the 2023 Business Report and Financial Statements. 

Explanation: (I) The Company’s 2023 financial statements have been audited by CPA Chang Shu 

Ying and CPA Chen Kuo Tsung at KPMG Taiwan and a review report is issued 

accordingly. 

(II) The Audit Committee has reviewed 2023 business report and financial statements. 

Please refer to Page 10-27 of this Handbook. (Attachment 1) 

 

Resolution: 

 

 

 

Proposal 2 Proposed by the Board of Directors 

Proposal: Adoption of the proposal for 2023 earnings Compensation Statement. 

Explanation: (I) The Company plans to allocate NT$62,365,800 from the distributable earnings for 

2023 to distribute cash dividends to shareholders. Based on the shareholders and 

their number of shares held on the ex-dividend reference date, NT$0.7 will be 

distributed per share. The cash dividends are rounded down to the nearest whole 

New Taiwan dollar with any amount less than NT$1 being forfeited. The fractional 

balance of dividends less than NT$1 will be summed up and recognized as other 

income of the Company. After the approval of this shareholders’ meeting, the 

chairman will be authorized to set the ex-dividend reference date, distribution date, 

and other related matters. 

(II) If there is a subsequent change in the share capital, which affects the number of 

outstanding shares and results in a change in the dividend ratio, we propose the 

shareholders’ meeting to authorize the chairman to handle it in accordance with the 

provisions of the Company Act or other relevant laws and regulations. 

(III) Please refer to Page 33 for 2023 earnings distribution table. (Attachment 4) 

 

Resolution: 
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Chapter IV. Matters for Discussion 

 

 

Proposal 1 Proposed by the Board of Directors 

Proposal: Amendments to some provisions of “Articles of Incorporation” of the Company, which are  

submitted for discussion. 

Explanation: (I) The “Articles of Incorporation” of the Company are planned to be amended to meet 

the requirements of Company’s needs. 

(II) For the Comparison Table of the “Articles of Incorporation” Before and After 

Amendment, please refer to Page 34 of this Handbook. (Attachment 5) 

   

Resolution: 

 

 

Proposal 2 Proposed by the Board of Directors 

Proposal: Amendments to some provisions of “Operating Procedures for Loaning Funds to Others” 

of the Company, which are submitted for discussion. 

Explanation: (I) The “Operating Procedures for Loaning Funds to Others” of the Company are 

planned to be amended to meet the requirements of Company’s needs. 

(II) For the Comparison Table of the “Operating Procedures for Loaning Funds to 

Others” Before and After Amendment, please refer to Page 36 of this Handbook. 

(Attachment 6) 

   

Resolution: 

 

 

Proposal 3 Proposed by the Board of Directors 

Proposal: Amendments to some provisions of “Measures for Endorsement Guarantee” of the 

Company, which are submitted for discussion. 

Explanation: (I) The “Measures for Endorsement Guarantee” of the Company are planned to be 

amended to meet the requirements of Company’s needs. 

(II) For the Comparison Table of the “Measures for Endorsement Guarantee” Before 

and After Amendment, please refer to Page 38 of this Handbook. (Attachment 7) 

   

Resolution: 
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Proposal 4 Proposed by the Board of Directors 

Proposal: Amendments to some provisions of ” Procedures for Acquiring or Disposing of Assets” of 

the Company, which are submitted for discussion. 

Explanation: (I) The “Procedures for Acquiring or Disposing of Assets” of the Company are planned 

to be amended to meet the requirements of Company’s needs. 

(II) For the Comparison Table of the “Procedures for Acquiring or Disposing of Assets” 

Before and After Amendment, please refer to Page 40-44 of this Handbook. 

(Attachment 8) 

   

Resolution: 

 

 

 

Proposal 5 Proposed by the Board of Directors 

Proposal: Adjustment to utilization plan of the Company’s capital of privately placed ordinary shares, 

which is submitted for discussion. 

Explanation: (I) On November 8, 2021, the Company adopted the case of private placement of cash 

to increase capital and issue ordinary shares at the extraordinary meeting of 

shareholders, which is necessary for enriching working capital, improving financial 

structure and reinvestment. On March 28, 2022, the board of directors completed 

the pricing process and obtained a total private placement amount of NT$421,800 

thousand. 

(II) In order to consider the actual operating needs of the Company, it is proposed to 

extend the execution period of the fund through the adjusted plan items 

"Reinvestment" and "Increase working capital" at the Annual Meeting of 

Shareholders on June 21, 2023, which will help the flexibility of the fund utilization 

scheduling after change. The plan after adjustment is as follow: 
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Unit: NT$ thousand 

Purposes 

Originally 

Estimated 

Completion Date 

of Execution 

Estimated 

Completion 

Date of 

Execution after 

Adjustment 

Total Funds 

Required (after 

Being Passed by 

the Annual 

Meeting of 

Shareholders on 

June 21, 2023) 

Used 

Funds 

Remaining 

Funds 

Re-

investment 
Q4 2023 Q4 2024 291,800 249,600 42,200 

Increase 

working 

capital 

Q4 2023 Q1 2024 130,000 106,316 23,684 

Subtotal   421,800 355,916 65,884 

 

 

Resolution: 
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Chapter V. Election Matters 

 

 

Proposal 1 Proposed by the Board of Directors 

Proposal: Please discuss the proposal for electing new directors. 

Explanation: (I) The Company’s original corporate director Li Hsin Investment Corp. resigned as a 

director on February 23, 2024, therefore, it is hereby applied to this Annual Meeting 

of Shareholders for making by-election. 

(II) The by-election of director this time adopts candidate nomination system, and the 

new director shall assume office immediately after the Shareholders Meeting for 

the same term as the original director, from May 27, 2024 to June 20, 2026. 

(III) The list of candidates for directors has been approved by the board of directors on 

March 7, 2024 as follows: 

Nominated by: Board of Directors 

Type of 

Candidates 

Name of 

Candidates 
Education Experience 

Job 

Title 
Shares Held 

Director 

Daily 

Cosmetics 

Co., Ltd. 

N/A N/A None 15,001,000 

 

Election results: 
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Chapter VI. Other Proposals 

 

 

Proposal 1 Proposed by the Board of Directors 

Proposal: Submit the proposal for removing non-compete restrictions on directors for discussion. 

Explanation: (I) According to Article 209 of Company Act, “a director who does anything for 

himself or on behalf of another person that is within the scope of the company’s 

business, shall explain to the meeting of shareholders the essential contents of such 

an act and secure its approval”. 

(II) The directors and their representatives of the Company may invest in or operate 

other companies with the same or similar business scope as the Company and serve 

as directors or managerial officer. We propose the shareholders’ meeting to remove 

the non-compete restrictions on directors and their representatives in accordance 

with the law, provided no harm to the interests of the Company. 

(III) List of Participation in Competitive Business for Directors and Their 

Representatives of the Company, please refer to page 45 of this Handbook. 

(Attachment 9) 

 

Resolution: 

 

 

 

 

 

 

 

 

Chapter VII. Questions and Motions 

 

  

 

 

 

 

Chapter VIII. Adjournment 
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(Attachment 1) 

NewSoft Technology Corporation 

 

Business Report 

 

In 2023, the Company actively invested in the development of its own products, improved the quality 

of its core technologies and services, injected strong growth momentum, and increased its core 

competitiveness. Looking into the future, the Company will continue to expand its technological 

capacity, import GenAI and other latest AI schemes in its product development, launch a variety of 

AI products successively, improve the corporate value and expand business scope, achieve 

sustainable development of the Company, and create higher profits for shareholders. 

 

I. Operation in last year (2023) 
 

1. Implementation of the business plan 

The net consolidated operating income for the year 2023 was NT$135,443 thousand, with a 

consolidated gross profit of NT$94,515 thousand and a gross profit margin of 70%. The 

consolidated net profit after tax was NT$161,581 thousand, of which the net profit 

attributable to the owners of the Company was NT$161,581 thousand, with earnings of 

NT$1.81 per share. 

 

2. Implementation of the 2023 consolidated operating income and expenditure budget 

After reviewing the overall operating conditions in 2023, the consolidated operating income 

for 2023 was NT$ 135,443 thousand, a decrease of NT$ 33,221 thousand compared to 2022; 

the consolidated operating gross profit for the year 2023 was NT$ 94,515 thousand, a 

decrease of NT$ 15,802 thousand compared to the year 2022. This was mainly due to the 

adjustment of operating direction and product structure, reducing the development of 

customized software and system application integration with low gross profits, while we 

focused on sales of independently developed products with high gross profits. In the future, 

the Company will continue to develop new products, and build greater competitive 

advantages. 
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3. Profitability analysis 

We hereby compare the consolidated financial structure and profitability analysis for the years 

2021, 2022, and 2023 in the following table: 

December 31, 2023 

Item                              Year 2021 2022 2023 

Profitability 

(%) 

Return on assets (%) (1.6%) (7.9%) 14.4% 

Return on shareholders’ equity (%) (2.0%) (9.0%) 15.4% 

Paid-in 

capital ratio 

(%) 

Operating profit 

(loss) 
(17.5%) (9.3%) (9.0%) 

Pre-tax profit (loss) 1.1% (8.7%) 18.5% 

Net profit margin (%) (8.0%) (46.4%) 119.3% 

Earnings per share (NT$) (0.32) (0.97) 1.81 

 

4. Overview of research and development 

(1) AI-OCR-GLM Intelligent Certificate Capture Application - Through text block detection 

technology and AI-OCR identification technology, it assists enterprises to process the data 

capture function of invoice and voucher type image files, and them in combination with 

generative language model, it corrects the wrongly written or mispronounced characters 

and verifies field data content, so as to improve the accuracy of text and field data. It 

accurately captures all kinds of invoice field data, integrates into media files of business 

tax filing data, and makes intelligent and specific capture of all kinds of voucher data, 

provides data application combined with enterprise back-end system, thus achieving the 

benefit of information automation. 

(2) AI-OCR-GLM Intelligent Document Capture Application - In combination with the three 

AI model technologies, i.e. text block detection, AI-OCR identification and generative 

language model, it assists with the enterprises in capturing the required data field for 

relevant or special document data, including structured and unstructured documents, both 

of which can use intelligent and automatic capture function, to provide data application 

combined with enterprise back-end system, thus achieving the benefits of information 

automation. 

(3) New Pro OA Enterprise Collaborative Management Platform - It is an E-cloud 

collaborative management system designed specifically for enterprises, and provides E-

signature, professional check on work attendance, document management, E-document, 

project management, customer management, salary management, EIP resource 

management and mobile App solutions for major industries, so as to effectively improve 

competitiveness and management efficiency of the enterprises. 

(4) Fastener 5G Intelligent Production System - It provides complete ERP + 5G + AIoT + 

MES solution, from product management, business management, production management, 
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raw material purchase requisition, quality assurance, warehouse management, personnel 

administration, finance, real-time Kanban of production lines to process APP, and builds a 

“remote, large and timely” intelligent manufacturing system. 

 

II. Summary of business plan for this (2024) year 

1. Business policy and production and sales policy for this year 

(1) Software Service: It includes OCR automatic optical image recognition and 

NewSoft EIP electronic signature operation management system. The Company 

intends to introduce artificial intelligence (hereinafter referred to as “AI”) and 

large-scale language model (hereinafter referred to as “LLM”) technology, to 

enable the files identified by OCR to make more accurate identification of the 

characters in the image files, and make intelligent correction of the possible 

wrongly written or mispronounced characters in the identification process. In 

addition, it is expected that the Company will connect OCR and EIP products in 

series, to improve enterprise process efficiency, and achieve comprehensive 

benefits of cost, time and quality. 

(2) System Integration: It assists in the construction of 5G AIoT and ERP, MES 

software integration services, to help the customers easily enter Industry 4.0, 

achieve real-time factory production information and visualization of management, 

so as to improve productivity and efficiency. 

(3) Channel Business: The dental business will continue to provide quality products 

and services for the customers to enhance the brand loyalty, and actively participate 

in on-line and off-line promotions, advertisements and exhibitions to increase 

exposure and popularity. In the future, the Company will also develop high-profit 

oral repair products, to increase its profits. 

 

2. Future development strategy 

In the future, the Company will, in combination with generative artificial intelligence 

(GenAI) technology, provide the customers with more comprehensive support, including 

analysis, prediction and decision-making, and help the customers achieve digital 

transformation and improve the optimization, automation and mobility of processes. So that 

customers can provide professional technical support and solutions through us, thus 

improving the productivity more effectively. The Company will remain its competitiveness 

in the ever-changing market, and continue to maximize the investment returns for the 

shareholders, thus laying a stronger foundation for sustainable operations. 

 

 

Chairman: Lee Yun Chin Managerial Officer: Lin Yu Chun  Chief Accountant: Hsu Chia Hao 
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Independent Auditors’ Report 

 

 

To the Board of Directors of NewSoft Technology Corporation: 

Opinion 

We have audited the consolidated financial statements of NewSoft Technology Corporation and its subsidiaries 

(“the Group”), which comprise the consolidated statement of financial position as of December 31, 2023 

and 2022, and the consolidated statement of comprehensive income, changes in equity and cash flows for the 

years then ended, and notes to the consolidated financial statements, including a summary of significant 

accounting policies. 

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

consolidated financial position of the Group as of December 31, 2023 and 2022, and its consolidated financial 

performance and its consolidated cash flows for the years then ended in accordance with the Regulations 

Governing the Preparation of Financial Reports by Securities Issuers and with the International Financial 

Reporting Standards (“IFRSs”), International Accounting Standards (“IASs”), Interpretations developed 

by the International Financial Reporting Interpretations Committee (“IFRIC”) or the former Standing 

Interpretations Committee (“ SIC” ) endorsed and issued into effect by the Financial Supervisory 

Commission of the Republic of China. 

Basis for Opinion 

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

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

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

Audit of the Consolidated Financial Statements section of our report. We are independent of the Group in 

accordance with The Norm of Professional Ethics for Certified Public Accountant of the Republic of China, 

and we have fulfilled our other ethical responsibilities in accordance with these requirements. We believe that 

the audit evidence we have obtained is sufficient and appropriate to provide a basis of our opinion. 

Key Audit Matters 

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit 

of the consolidated financial statements of the current period. These matters were addressed in the context of 

our audit of consolidated financial statements as a whole, and in forming our opinion thereon, and we do not 

provide a separate opinion on these matters. Based on our judgment, the key audit matters that should be 

disclosed in this report are as follows: 

1. Revenue recognition 

Refer to Note 4(m) for the accounting policies on revenue recognition; Note 5(a) for details on the 

significant accounting assumptions and judgments, and major sources of the estimation uncertainty on 

revenue recognition; Note 6(n)“Revenues from contracts with customers” for revenue recognition. 

Description of key audit matter: 

The income recognition of the Group is based on the identification and fulfillment of the relevant 

performance obligations under individual contracts. Due to the variety of contract forms and management 

judgment are involved, the accountants considered income recognition of porject contracts to be a key 

audit matter. 

How the matter was addressed in our audit: 

Our principal audit procedures included: including understanding and evaluating the internal control 

procedures for the recognition of revenue in project contracts, inspecting contracts with customers or 
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customers’  orders on a sample basis to identify the performance obligations of the contracts and 

obtaining documents relating to the completion of performance obligations to assess the reasonableness of 

revenue recognition. 

2. Acquisition, disposition and valuation of financial assets 

Please refer to Note 4(g) Financial instruments for the accounting policy, and note 5(b) as well as the 

estimation and assumption uncertainty of the valuation of inventory, please refer to Note 6(c) and (b) 

Financial asset of the consolidated financial statements for details of financial products. 

Description of key audit matter: 

Financial assets at fair value through profit or loss and  financial assets at fair value through other 

comprehensive income accounted for 40% of the Group’s assets, which are significant to the financial 

statements as a whole. In addition, the Group’s financial assets are primarily valued at fair value, and the 

techniques used to evaluate some financial assets involve uncertainties in significant accounting estimates. 

Thus, tests on acquisition, disposals of financial assets end of period valuation are considered to be a key 

audit matter. 

How the matter was addressed in our audit: 

The principal audit procedures for the above key audit matter by the accountant include:  testing the 

investment cycle controls related to acquisition, disposal, valuation and accounting, sampling the 

transactions in which financial assets are acquired and disposed of during the period and checking the 

relevant documents supporting  purchase and sale, and to reconcile and adjust the information on the 

incoming and outgoing inventory list of financial commodities with the general ledger entries, obtain the 

letter of inquiry from financial institutions and check the central depository books provided by customers 

to verify the end-of-period inventory shares, and consult the stock exchange website regarding the closing 

price of individual shares at the balance sheet date; to check whether the closing amount assessed by the 

customer under review is appropriate. In addition, for some financial assets, obtain the fair value evaluation 

report from external experts provided by the managements; the internal experts of the firm review the 

reasonableness of its evaluation methodology on the fair value evaluation report and relevant information 

contents; The appropriateness of the fair value at the end of the period of the investment subject matter is 

recognized. 

Other Matters 

The Group has prepared its parent company only financial statements as of and for the years ended December 

31, 2023 and 2022, on which we have issued an unmodified opinion with other matter paragraph. 

Responsibilities of Management and Those Charged with Governance for the Consolidated Financial 

Statements 

Management is responsible for the preparation and fair presentation of the consolidated financial 

statements in accordance with Regulations Governing the Preparation of Financial Reports by Securities 

Issuers and IFRSs, IASs, interpretation as well as related guidance endorsed by the Financial Supervisory 

Commission of the Republic of China, and for such internal control as management determines is 

necessary to enable the preparation of consolidated financial statements that are free from material 

misstatement, whether due to fraud or error. 

In preparing the consolidated financial statements, management is responsible for assessing The Group’s 

ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using 

the going concern basis of accounting unless management either intends to liquidate The Group or to cease 

operations, or has no realistic alternative but to do so. 

Those charged with governance are responsible for overseeing the Group’s financial reporting process. 
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Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements 

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a 

whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’ report 

that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an 

audit conducted in accordance with the auditing standards in the Republic of China will always detect a 

material misstatement when it exists. Misstatements can arise from fraud or error and are considered material 

if, individually or in the aggregate, they could reasonably be expected to influence the economic decisions of 

users taken on the basis of these consolidated financial statements. 

We conducted our audits in accordance with professional judgment and skepticism. We also: 

1. Assess for purposes of identifying the risks of material misstatement of the consolidated financial 

statements, whether due to fraud or error, design and perform audit procedures responsive to those risks, 

and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of 

not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as 

fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal 

control. 

2. Obtain an understanding of internal control relevant to the audit in order to design audit procedures that 

are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness 

of the Group’s internal control. 

3. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates 

and related disclosures made by management. 

4. Conclude on the appropriateness of management’s use of the going concern basis of accounting and, 

based on the audit evidence obtained, whether a material uncertainty exists related to events or conditions 

that may cast significant doubt on the Group’s ability to continue as a going concern. If we determine 

that a material uncertainty exists, we are required to draw attention in our auditor’s report to the related 

disclosures in the consolidated financial statements or, if such disclosures are inadequate, to modify our 

opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report. 

However, future events or conditions may cause the Group to cease to continue as a going concern.  

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

the disclosures, and whether the consolidated financial statements represent the underlying transactions 

and events in a manner that achieves fair presentation. 

6. Obtain sufficient and appropriate audit evidence regarding the financial information of the entities or 

business activities within the Group to express an opinion on the consolidated financial statements. We are 

responsible for the direction, supervision and performance of the group audit. We remain solely responsible 

for our audit opinion. 

We communicate with those charged with governance regarding, among other matters, the planned scope and 

timing of the audit and significant audit findings, including any significant deficiencies in internal control that 

we identify during our audit. 

We also provide those charged with governance with a statement that we have complied with relevant ethical 

requirements regarding independence, and to communicate with them all relationships and other matters that 

may reasonably be thought to bear on our independence, and where applicable, related safeguards. 

From the matters communicated with those charged with governance, we determine those matters that were 

of most significance in the audit of the consolidated financial statements of the current period and are therefore 

the key audit matters. We described these matters in our auditors’ report unless law or regulation precludes 

public disclosure about the matter or when, in extremely rare circumstances, we determined that a matter 

should not be communicated in our report because the adverse consequences of doing so would reasonably be 
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expected to outweigh the public interest benefits of such communication. 

The engagement partners on the audit resulting in this independent auditors’ report are Chang, Stu-Ying and 

Chen, Kuo-Tsung. 

 

KPMG 

Taipei, Taiwan (Republic of China) 

March 7, 2024 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Notes to Readers 

The accompanying consolidated financial statements are intended only to present the consolidated statement of financial position, 

financial performance and its cash flows in accordance with the accounting principles and practices generally accepted in the Republic 

of China and not those of any other jurisdictions. The standards, procedures and practices to audit such consolidated financial 

statements are those generally accepted and applied in the Republic of China. 

The auditors’ report and the accompanying consolidated financial statements are the English translation of the Chinese version 

prepared and used in the Republic of China. If there is any conflict between, or any difference in the interpretation of the English and 

Chinese language auditors’ report and consolidated financial statements, the Chinese version shall prevail. 
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(English Translation of Consolidated Financial Statements Originally Issued in Chinese) 

Newsoft Technology Corporation And Subsidiaries 

Consolidated Balance Sheets 

December 31, 2023 and 2022 

(Expressed in Thousands of New Taiwan Dollars) 

 

       

 

      
  December 31, 2023 December 31, 2022 

  Assets Amount % Amount % 

  Current assets:     

1100   Cash and cash equivalents (Note 6(a)) $ 294,183   23   367,803   34  

1110  Current financial assets at fair value through profit or loss (Notes 6(b) 

and 7) 

 166,248   14   84,754   8  

1136   Current financial assets at amortized cost (Note 6(d))  312,748   26   320,240   31  

1150   Notes receivable, net (Notes 6(e) and (n))  61   -   2,260   -  

1170   Accounts receivable, net (Notes 6(e), (n) and 7)  14,981   1   22,443   2  

1220   Current income tax assets   570   -   150   -  

130X   Inventories (Note 6(f))  12,198   1   19,079   2  

1476   Other current financial assets (Note 8)  7,400   1   15,900   2  

1479   Other current assets-others (Note 7)  8,000   1   10,449   1  

     816,389   67   843,078   80  

  Non-current assets:             

1510      Non-current financial assets at fair value through profit or loss 

(Notes 6(b) and 7) 

 254,100   21   -   -  

1517   Non-current financial assets at fair value through other 

comprehensive income (Notes 6(c) and 7) 

 63,673   5   78,086   8  

1535   Non-current financial assets at amortized cost (Note 6(d))  -   -   17,638   2  

1600   Property, plant and equipment (Note 6(h))  47,501   4   60,333   6  

1755   Right-of-use assets   8,147   1   17,854   2  

1821   Intangible assets   572   -   1,135   -  

1840   Deferred tax assets (Note 6(k))  -   -   362   -  

1920   Refundable deposits   6,506   1   6,735   1  

1975   Non-current net defined benefit assets (Note 6(j))  14,481   1   13,003   1  

   394,980   33   195,146   20  

      

      

      

      

              

  Total assets $ 1,211,369   100   1,038,224   100  

      

      

 See accompanying notes to consolidated financial statements.     

      

      

  December 31, 2023 December 31, 2022 

  Liabilities and Equity Amount % Amount % 

  Current liabilities:     

2130   Current Contract liabilities (Notes 6(n) and 7)  11,679   1   8,951   1  

2150   Notes payable   2   -   2   -  

2120   Total current financial liabilities at fair value through profit or loss  

 (Note 6(b)) 

 5   -   -   -  

2170   Accounts payable   6,117   1   6,943   1  

2200   Other payables (Notes 6(i) and (o))  40,486   3   30,354   3  

2230   Current income tax liabilities   -   -   42   -  

2280   Current lease liabilities   7,704   1   10,148   1  

2300   Other current liabilities   2,000   -   4,750   -  

     67,993   6   61,190   6  

  Non-Current liabilities:              

2570   Deferred income tax liabilities (Note 6(k))  904   -   634   -   

2580   Non-Current lease liabilities   710   -   8,204   1   

2640   Non-current net defined benefit liability (Note 6(j))  2,290   -   1,443   -   

2645   Guarantee deposits  (Note 7)  1,291   -   707   -   

2670   Other non-current liabilities, others   898   -   2,251   -   

     6,093   -   13,239   1   

    Total liabilities  74,086   6   74,429   7   

  Equity attributable to owners of parent (Note 6(l)):      

3110   Ordinary share   890,940   73   890,940   85   

3200   Capital surplus   72,812   6   132,009   13   

3310   Legal reserve   -   -   7,469   1   

3320   Special reserve   14,939   1   100,270   10   

3350   Undistributed earnings from Deficit yet to be compensated   164,249   14   (151,997)   (15)   

3400   Other equity interest   (5,661)   -   (14,938)   (1)   

 Total equity attributable to owners of Group:  1,137,279   94   963,753   93   

36XX   Non-controlling interests   4   -   42   -  

    Total equity  1,137,283   94   963,795   93  

  Total liabilities and equity $ 1,211,369   100   1,038,224   100  
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(English Translation of Consolidated Financial Statements Originally Issued in Chinese) 

Newsoft Technology Corporation And Subsidiaries 

Consolidated Statements of Comprehensive Income 

For the years ended December 31, 2023 and 2022 

(Expressed in Thousands of New Taiwan Dollars , Except for Earnings Per Common Share) 

  2023 2022 

  Amount % Amount % 

4000  Operating revenues (Notes 6(n) and 7) $ 135,443   100   168,664   100  

5000  Operating costs (Note 6(f))  40,928   30   58,347   35  

  Gross profit   94,515   70   110,317   65  

  Operating expenses (Notes 6(e), (j), (o) and 7):     

6100  Selling expenses   32,208   24   48,999   29  

6200  Administrative expenses   84,140   62   75,129   45  

6300  Research and development expenses   57,708   43   68,902   41  

6450  Impairment loss (impairment gain and reversal of impairment loss) determined in 

accordance with IFRS 9  

 1,009   1   -   -  

    Total operating expenses  175,065   130   193,030   115  

  Net operating loss  (80,550)   (60)   (82,713)   (50)  

  Non-operating income and expenses (Notes 6(g), (p), 7 and 9):     

7100  Interest income   6,102   5   3,770   2  

7010  Other income  13,886   10   18,719   11  

7020  Other gains and losses  225,531   167   (16,607)   (10)  

7050  Finance costs  (241)   -   (424)   -  

    Total non-operating income and expenses  245,278   182   5,458   3  

  Profit (loss) from continuing operations before tax  164,728   122   (77,255)   (47)  

7950  Less: Income  tax expenses (Note 6(k))  3,147   2   990   1  

  Net loss (loss)  161,581   120   (78,245)   (48)  

8300  Other comprehensive income:      

8310  Components of other comprehensive income that will not be reclassified to profit or loss     

8311  Gains (losses) on remeasurements of defined benefit plans (Note 6(j))  1,352   1   3,171   2  

8316  Unrealized gains (losses) from investments in equity instruments measured at fair value 

through other comprehensive income 

 13,172   10   (5,308)   (3)  

8349  Less: Income tax related to components of other comprehensive income that will not be 

reclassified to profit or loss (Note 6(k)) 

 270   -   634   -  

 Components of other comprehensive income that will not be reclassified to profit 

or loss 

 14,254   11   (2,771)   (1)  

8360  Items that may be reclassified subsequently to profit or loss:     

8361  Exchange differences on translation of foreign financial statements  (2,309)   (2)   11,647   7  

8399  Less: Income tax related to components of other comprehensive income that will be 

reclassified to profit or loss 

 -   -   -   -  

 Components of other comprehensive income that will be reclassified to profit or 

loss 

 (2,309)   (2)   11,647   7  

8300  Other comprehensive income  11,945   9   8,876   6  

  Total comprehensive income for the period $ 173,526   129   (69,369)   (42)  

 Profit (loss), attributable to:     

8610  Owners of the Group $ 161,581   120   (78,771)   (48)  

8620  Non-controlling interests  -   -   526   -  

   $ 161,581   120   (78,245)   (48)  

 Comprehensive income attributable to:     

8710  Owners of the Group $ 173,526   129   (75,056)   (45)  

8720  Non-controlling interests  -   -   5,687   3  

   $ 173,526   129   (69,369)   (42)  

 Loss per share (Note 6(m))   

  Basic loss per share $ 1.81   (0.97)  

  Diluted loss per share $ 1.80   (0.97)  

  See accompanying notes to consolidated financial statements.     
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(English Translation of Consolidated Financial Statements Originally Issued in Chinese) 

Newsoft Technology Corporation And Subsidiaries 

Consolidated Statements of Changes in Equity 

For the years ended December 31, 2023 and 2022 

(Expressed in Thousands of New Taiwan Dollars) 

 

 Equity attributable to owners of parent   

      Total other equity interest    

 Share capital  Retained earnings   Unrealized 

gains  

   

  

 

 

 

 

Ordinary 

shares 

 

 

 

 

 

Capital 

surplus 

 

 

 

 

 

Legal 

reserve 

 

 

 

 

 

Special 

reserve 

 

 

 

 

Unappropriate

d retained 

earnings 

  

Exchange 

differences on 

translation of 

foreign 

financial 

statements 

(losses) on 

financial assets 

measured at 

fair value  

through other 

comprehensive 

income 

 

 

 

Total equity 

attributable 

to owners of 

Group 

 

 

 

 

Non-controll

ing interests 

 

 

 

 

 

 

Total equity 

Balance on January 1, 2021  $ 590,940   -   -   110,239   64,726   (17,205)   (83,065)   665,635   118,055   783,690  

 Net loss  -   -   -   -   (78,771)   -   -   (78,771)   526   (78,245)  

 Other comprehensive income for the year months ended December 31, 2022  -   -   -   -   2,537   6,486   (5,308)   3,715   5,161   8,876  

Total comprehensive income for the period  -   -   -   -   (76,234)   6,486   (5,308)   (75,056)   5,687   (69,369)  

Appropriation and distribution of retained earnings:            

 Legal reserve appropriated  -   -   7,469   -   (7,469)   -   -   -   -   -  

 Cash dividends of ordinary share  -   -   -   -   (60,495)   -   -   (60,495)   -   (60,495)  

 Reversal of special reserve  -   -   -   (9,969)   9,969   -   -   -   -   -  

Changes in other capital surplus  -   1,504   -   -   -   -   -   1,504   -   1,504  

Capital increase by cash  300,000   121,800   -   -   -   -   -   421,800   -   421,800  

Difference between the consideration and the carrying amount of subsidiaries’ share acquired or 

disposed 

 -   837   -   -   (53)   -   -   784   18,056   18,840  

Changes in ownership interests in subsidiaries  -   7,868   -   -   -   -   -   7,868   (7,868)   -  

Changes in non-controlling interests  -   -   -   -   -   -   -   -   248,500   248,500  

Proceeds from disposal of subsidiaries  -   -   -   -   -   1,713   -   1,713   (382,388)   (380,675)  

Disposal of investments in equity instruments at fair value through other comprehensive income  -   -   -   -   (82,441)   -   82,441   -   -   -  

Balance on December 31, 2022  890,940   132,009   7,469   100,270   (151,997)   (9,006)   (5,932)   963,753   42   963,795  

 Profit  for the year months ended December 31, 2023  -   -   -   -   161,581   -   -   161,581   -   161,581  

 Other comprehensive income for the year months ended December 31, 2023  -   -   -   -   1,082   (2,309)   13,172   11,945   -   11,945  

Total comprehensive income  -   -   -   -   162,663   (2,309)   13,172   173,526   -   173,526  

Appropriation and distribution of retained earnings:            

 Legal reserve used to offset accumulated deficits  -   -   (7,469)   -   7,469   -   -   -   -   -  

 Reversal of special reserve  -   -   -   (85,331)   85,331   -   -   -   -   -  

 Capital surplus used to offset accumulated deficits  -   (59,197)   -   -   59,197   -   -   -   -   -  

Increase (decrease)in non-controlling interests  -   -   -   -   -   -   -   -   (38)   (38)  

Disposal of investments in equity instruments at fair value through other comprehensive income  -   -   -   -   1,586   -   (1,586)   -   -   -  

Balance on December 31, 2023 $ 890,940   72,812   -   14,939   164,249   (11,315)   5,654   1,137,279   4   1,137,283  

 See accompanying notes to consolidated financial statements.     
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(English Translation of Consolidated Financial Statements Originally Issued in Chinese) 

Newsoft Technology Corporation And Subsidiaries 

Consolidated Statements of Cash Flows 

For the years ended December 31, 2023 and 2022 

(Expressed in Thousands of New Taiwan Dollars)         

 

 For the years ended December 31 
 2023 2022 
Cash flows from (used in) operating activities:       

Profit (loss) before tax $ 164,728   (77,255)  
Adjustments:       

Adjustments to reconcile profit (loss):       
Depreciation expense  13,845   13,750  
Amortization expense  746   454  
Impairment loss determined in accordance with IFRS 9  1,009   -  
Gains (losses) on financial assets (liabilities)measured at fair value through profit or loss  (217,006)   17,181  
Interest expense  241   424  
Interest income  (6,102)   (3,770)  
Dividend income  (5,660)   (12,711)  
Gains on disposal of property, plant and equipment  (26,241)   -  
Gains on disposal of investments  -   (3,852)  
Recognition of impairment loss on non-financial assets  8,913   4,892  
Gains on modification of leases  (35)   (11)  

Total adjustments to reconcile profit (loss)  (230,290)   16,357  
Changes in operating assets and liabilities:       

Financial assets at fair value through profit or loss, mandatorily measured at fair value  (118,583)   (89,655)  
Notes receivable  2,144   (765)  
Accounts receivable  6,362   15,960  
Inventories  6,686   (7,704)  
Other current assets  2,263   (4,871)  

Net changes in operating liabilities:       
Increase (decrease) in contract liabilities  2,758   (191)  
Notes payable  -   (5,849)  
Accounts payable  (760)   (5,028)  
Other payable  10,404   (14,531)  
Other current liabilities  (2,719)   4,010  
Net defined benefit liability  721   (14,793)  
Other non-current liabilities  (1,298)   -  

Net changes in operating assets and liabilities  (92,022)   (123,417)  
Adjustments  (322,312)   (107,060)  

Cash outflows generated from operations  (157,584)   (184,315)  
Income taxes paid  (3,370)   (20,152)  

Net cash flows from operating activities  (160,954)   (204,467)  
Cash flows from (used in) investing activities:       

Acquisition of financial assets at fair value through other comprehensive income  -   (87,600)  
Disposal Financial assets at fair value through other comprehensive income  27,585   132,305  
Acquisition of financial assets at amortised cost  -   (212,167)  
Proceeds from disposal of financial assets at amortised cost  24,922   -  
Proceeds from disposal of subsidiaries’ equity interest  -   (2,485)  
Proceeds from disposal of subsidiaries  -   (270,011)  
Acquisition of property, plant and equipment  (3,377)   (1,265)  
Disposals of property, plant and equipment  29,269   263  
Decrease in refundable deposits  177   1,601  
Acquisition of intangible assets  (183)   (1,221)  
Decrease in other financial assets  8,500   (15,900)  
Interest received  6,208   3,347  
Dividends received  5,660   12,711  

Net cash flows from (used in) investing activities  98,761   (440,422)  
Cash flows from (used in) financing activities:       

Increase in guarantee deposits received  601   -  
Repayments of lease liabilities  (10,533)   (10,889)  
Increase in other non-current liabilities  -   829  
Cash dividends paid  -   (60,495)  
Proceeds from issuing shares  -   421,800  
Proceeds from disposal of subsidiaries’ equity interest  -   21,326  
Interest paid  (241)   (424)  
Change in non-controlling interests  (38)   248,500  
Uncollected dividends that has been overdue  -   1,504  

Net cash inflows (outflows) form financing activities  (10,211)   622,151  
Effect of exchange rate changes on cash and cash equivalents  (1,216)   2,973  
Net decrease in cash and cash equivalents  (73,620)   (19,765)  
Cash and cash equivalents at beginning of period  367,803   387,568  
Cash and cash equivalents, end of period $ 294,183   367,803  

 

See accompanying notes to consolidated financial statements. 
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Independent Auditors’ Report 

 

To the Board of Directors of NewSoft Technology Corporation: 

Opinion 

We have audited the financial statements of NewSoft Technology Corporation(“the Company”), which 

comprise the balance sheet as of December 31, 2023 and 2022, and the statement of comprehensive income, 

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

summary of significant accounting policies. 

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

position of the Company as of December 31, 2023 and 2022, and its financial performance and its cash flows 

for the years then ended in accordance with the Regulations Governing the Preparation of Financial Reports 

by Securities Issuers. 

Basis for Opinion 

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

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

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

Audit of the Financial Statements section of our report. We are independent of the Company in accordance 

with The Norm of Professional Ethics for Certified Public Accountant of the Republic of China, and we have 

fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the audit 

evidence we have obtained is sufficient and appropriate to provide a basis of our opinion. 

Key Audit Matters 

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit 

of the financial statements of the current period. These matters were addressed in the context of our audit of 

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

opinion on these matters. Based on our judgment, the key audit matters that should be disclosed in this report 

are as follow: 

1. Revenue recognition 

Refer to Note 4(m) for the accounting policies on revenue recognition; Note 5 (a) for details on the 

significant accounting assumptions and judgments, and major sources of the estimation uncertainty on 

revenue recognition; Note 6(m) for revenue recognition. 

Description of key audit matter: 

The income recognition of the Company is based on the identification and fulfillment of the relevant 

performance obligations under individual contracts. Due to the variety of contract forms and management 

judgment are involved, the accountants considered income recognition of project contracts to be a key audit 

matter. 

How the matter was addressed in our audit: 

Our principal audit procedures included: including understanding and evaluating the internal control 

procedures for the recognition of revenue in project contracts, inspecting contracts with customers or 

customers’  orders on a sample basis to identify the performance obligations of the contracts and 

obtaining documents relating to the completion of performance obligations to assess the reasonableness of 

revenue recognition. 

2. Acquisition, disposition and valuation of financial assets 

Please refer to Note 4(f) Financial instruments for the accounting policy, and note 5(b) as well as the 

estimation and assumption uncertainty of the valuation of inventory, please refer to Note 6(b) and (c) 
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Financial asset of the consolidated financial statements for details of financial products. 

Description of key audit matter: 

Financial assets at fair value through profit or loss and financial assets at fair value through other 

comprehensive income accounted for 40% of the Company’s assets, which are significant to the financial 

statements as a whole. In addition, the Company’s financial assets are primarily valued at fair value, and 

the techniques used to evaluate some financial assets involve uncertainties in significant accounting 

estimates. Thus, tests on acquisition, disposals of financial assets end of period valuation are considered to 

be a key audit matter. 

How the matter was addressed in our audit: 

The principal audit procedures for the above key audit matter by the accountant include: testing the 

investment cycle controls related to acquisition, disposal, valuation and accounting, sampling the 

transactions in which financial assets are acquired and disposed of during the period and checking the 

relevant documents supporting purchase and sale, and to reconcile and adjust the information on the 

incoming and outgoing inventory list of financial commodities with the general ledger entries, obtain the 

letter of inquiry from financial institutions and check the central depository books provided by customers 

to verify the end-of-period inventory shares, and consult the stock exchange website regarding the closing 

price of individual shares at the balance sheet date; to check whether the closing amount assessed by the 

customer under review is appropriate. In addition, for some financial assets, obtain the fair value evaluation 

report from external experts provided by the managements; the internal experts of the firm review the 

reasonableness of its evaluation methodology on the fair value evaluation report and relevant information 

contents; The appropriateness of the fair value at the end of the period of the investment subject matter is 

recognized. 

Responsibilities of Management and Those Charged with Governance for the Financial Statements 

Management is responsible for the preparation and fair presentation of the  financial statements in accordance 

with Regulations Governing the Preparation of Financial Reports by Securities Issuers, and for such internal 

control as management determines is necessary to enable the preparation of financial statements that are free 

from material misstatement, whether due to fraud or error. 

In preparing the financial statements, management is responsible for assessing the Company’s ability to 

continue as a going concern, disclosing, as applicable, matters related to going concern and using the going 

concern basis of accounting unless management either intends to liquidate the Company or to cease operations, 

or has no realistic alternative but to do so. 

Those charged with governance are responsible for overseeing NewSoft Technology Corporation’s financial 

reporting process. 

Auditors’ Responsibilities for the Audit of the Financial Statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free 

from material misstatement, whether due to fraud or error, and to issue an auditors’ report that includes our 

opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in 

accordance with the auditing standards generally accepted in the Republic of China will always detect a 

material misstatement when it exists. Misstatements can arise from fraud or error and are considered material 

if, individually or in the aggregate, they could reasonably be expected to influence the economic decisions of 

users taken on the basis of these financial statements. 

We conducted our audits in accordance with professional judgment and skepticism. We also: 

1. Identified and assessed the risks of material misstatement of the financial statements, whether due to fraud 

or error, designed and performed audit procedures responsive to those risks, and obtain audit evidence that 

is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material 

misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, 

forgery, intentional omissions, misrepresentations, or the override of internal control. 

2. Obtain an understanding of internal control relevant to the audit in order to design audit procedures that 

are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness 
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of the NewSoft Technology Corporation’s internal control. 

3.  Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates 

and related disclosures made by management. 

4. Conclude on the appropriateness of management’s use of the going concern basis of accounting and, 

based on the audit evidence obtained, whether a material uncertainty exists related to events or conditions 

that may cast significant doubt on the NewSoft Technology Corporation’s ability to continue as a going 

concern. If we conclude that a material uncertainty exists, we are required to draw attention in our auditors’ 

report to the related disclosures in the financial statements or, if such disclosures are inadequate, to modify 

our opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditors’ 

report. However, future events or conditions may cause the Company to cease to continue as a going 

concern. 

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

disclosures, and whether the financial statements represent the underlying transactions and events in a 

manner that achieves fair presentation. 

6. Obtain sufficient and appropriate audit evidence regarding the financial information of the investment in 

other entities accounted for using the equity method to express an opinion on this financial statements. We 

are responsible for the direction, supervision and performance of the audit. We remain solely responsible 

for our audit opinion. 

We communicate with those charged with governance regarding, among other matters, the planned scope and 

timing of the audit and significant audit findings, including any significant deficiencies in internal control that 

we identify during our audit. 

We also provide those charged with governance with a statement that we have complied with relevant ethical 

requirements regarding independence, and to communicate with them all relationships and other matters that 

may reasonably be thought to bear on our independence, and where applicable, related safeguards. 

From the matters communicated with those charged with governance, we determine those matters that were 

of most significance in the audit of the financial statements of the current period and are therefore the key 

audit matters. We described these matters in our auditors’ report unless law or regulation precludes public 

disclosure about the matter or when, in extremely rare circumstances, we determined that a matter should not 

be communicated in our report because the adverse consequences of doing so would reasonably be expected 

to outweigh the public interest benefits of such communication. 

The engagement partners on the audit resulting in this independent auditors’ report are Chang, Stu-Ying and 

Chen, Kuo-Tsung. 

 

KPMG 

Taipei, Taiwan (Republic of China) 

March 7, 2024 

 

Notes to Readers 

The accompanying parent company only financial statements are intended only to present the  statement of financial position, 

financial performance and its cash flows in accordance with the accounting principles and practices generally accepted in the Republic 

of China and not those of any other jurisdictions. The standards, procedures and practices to audit such parent company only financial 

statements are those generally accepted and applied in the Republic of China. 

The auditors’ report and the accompanying parent company only financial statements are the English translation of the Chinese 

version prepared and used in the Republic of China. If there is any conflict between, or any difference in the interpretation of the 

English and Chinese language auditors’ report and parent company only financial statements, the Chinese version shall prevail. 
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(English Translation of Parent Company Only Financial Statements Originally Issued in Chinese) 

Newsoft Technology Corporation 

Balance Sheets 

December 31, 2023 and 2022 

(Expressed in Thousands of New Taiwan Dollars) 

 

       

  December 31, 2023 December 31, 2022 

  Assets Amount % Amount % 

  Current assets:     

1100   Cash and cash equivalents (Note 6(a)) $ 246,695   21   307,401   29  

1110  Current financial assets at fair value through profit or loss (Notes 6(b) and 7)  166,248   14   84,754   8  

1136   Current financial assets at amortized cost (Note 6(d))  293,240   25   270,240   27  

1150   Notes receivable, net (Notes 6(e) and (m))  18   -   1,045   -  

1170   Accounts receivable, net (Notes 6(e), (m) and 7)  11,251   1   15,684   2  

1199   Finance lease receivable due from related parties, net (Note 7)  321   -   515   -  

1220   Current income tax assets   570   -   150   -  

130X   Inventories (Note 6(f))  301   -   4,371   -  

1476   Other current financial assets (Note 8)  7,400   1   15,900   2  

1479   Other current assets (Note 7)  2,137   -   1,885   -  

     728,181   62   701,945   68  

  Non-current assets:             

1510      Non-current financial assets at fair value through profit or loss (Notes 

6(b) and 7) 

 254,100   21   -   -  

1517   Non-current financial assets at fair value through other comprehensive 

income (Notes 6(c) and 7) 

 63,673   5   78,086   8  

1550   Investments accounted for using equity method, net (Note 6(g), 7 and 13(b))  120,416   10   199,201   20  

1600   Property, plant and equipment (Note 6(h))  517   -   986   -  

1755   Right-of-use assets   5,942   -   17,136   2  

1821   Intangible assets   563   -   1,102   -  

1920   Refundable deposits   5,913   1   5,469   1  

1945   Long-term lease payments receivable due from related parties (Note 7)  -   -   407   -  

1975   Non-current net defined benefit assets (Note 6(i))  14,481   1   13,003   1  

   465,605   38   315,390   32  

  
Total assets $ 1,193,786   100   1,017,335   100  

      

 

 

 

 

 

 

 

      

  December 31, 2023 December 31, 2022 

  Liabilities and Equity Amount % Amount % 

  Current liabilities:     

2130   Current contract liabilities (Notes 6(m) and 7) $ 7,524   1   4,798   -  

2150   Notes payable   -   -   2   -  

2120   Current financial liabilities at fair value through profit or loss (Note 6(b))  5   -   -   -  

2170   Accounts payable   3,262   -   5,645   1  

2200   Other payables (Note 6(n))  33,937   3   18,201   2  

2280   Current lease liabilities   6,523   -   10,148   1  

2300   Other current liabilities   1,762   -   4,172   -  

     53,013   4   42,966   4  

  Non-Current liabilities:              

2570   Deferred tax liabilities (Note 6(j))  904   -   634   -   

2580   Non-current lease liabilities   -   -   8,204   1   

2640   Non-current net defined benefit liability (Note 6(i))  2,290   -   1,443   -   

2645   Guarantee deposits  (Note 7)  300   -   335   -   

     3,494   -   10,616   1   

    Total liabilities  56,507   4   53,582   5   

  Equity attributable to owners of parent (Note 6(k)):      

3110   Ordinary share   890,940   75   890,940   87   

3200   Capital surplus   72,812   6   132,009   13   

3310   Legal reserve   -   -   7,469   1   

3320   Special reserve   14,939   1   100,270   10   

3350   Undistributed earnings from Deficit yet to be compensated   164,249   14   (151,997)   (15)   

3400   Other equity interest   (5,661)   -   (14,938)   (1)   

    Total equity  1,137,279   96   963,753   95  

              

  Total liabilities and equity $ 1,193,786   100   1,017,335   100  

      

      

      

      

      

      

      

      

 

See accompanying notes to parent company only financial statements. 
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(English Translation of Parent Company Only Financial Statements Originally Issued in Chinese) 

Newsoft Technology Corporation 

Statements of Comprehensive Income 

For the years ended December 31, 2023 and 2022 

(Expressed in Thousands of New Taiwan Dollars , Except for Earnings Per Common Share) 

 
  For the years ended December 31 

  2023 2022 

  Amount % Amount % 

4000  Operating revenues (Notes 6(m) and 7) $ 66,444   100   86,919   100  

5000  Operating costs (Notes 6(f) and 7)  10,000   15   30,850   35  

  Gross profit   56,444   85   56,069   65  

  Operating expenses (Notes 6(i), (n) and 7):     

6100  Selling expenses   14,102   21   24,055   28  

6200  Administrative expenses   62,277   94   52,943   61  

6300  Research and development expenses   42,176   63   35,259   41  

    Total operating expenses  118,555   178   112,257   130  

  Net operating loss  (62,111)   (93)   (56,188)   (65)  

  Non-operating income and expenses (Note 6(o), 7 and 13(b)):     

7100  Interest income   5,630   8   2,981   3  

7010  Other income  14,054   21   13,476   16  

7020  Other gains and losses  216,879   326   (17,349)   (20)  

7050  Finance costs  (215)   -   (405)   -  

7070  Share of profit (loss) of subsidiaries accounted for using equity method  (11,303)   (17)   (20,441)   (24)  

   Total non-operating income and expenses  225,045   338   (21,738)   (25)  

  Profit (loss) from continuing operations before tax  162,934   245   (77,926)   (90)  

7950  Less: Income  tax expenses (Note 6(j))  1,353   2   845   1  

  Net profit (loss)  161,581   243   (78,771)   (91)  

8300  Other comprehensive income:      

8310  Items that will not be reclassified subsequently to profit or loss:     

8311  Gains (losses) on remeasurements of defined benefit plans (Note 6(i))  1,352   2   3,171   4  

8316  Unrealised gains (losses) from investments in equity instruments measured at 

fair value through other comprehensive income 

 13,172   20   (5,308)   (6)  

8349  Less: Income tax related to components of other comprehensive income that 

will not be reclassified to profit or loss (Note 6(j)) 

 270   -   634   1  

 Items that will not be reclassified subsequently to profit or loss  14,254   22   (2,771)   (3)  

8360  Components of other comprehensive income that will be reclassified to profit 

or loss 

    

8380  Share of other comprehensive income of subsidiaries accounted for using 

equity method 

 (2,309)   (3)   6,486   7  

8399  Less: income tax related to components of other comprehensive income that 

may be reclassified to profit or loss 

 -   -   -   -  

 Components of other comprehensive income that will be reclassified to 

profit or loss 

 (2,309)   (3)   6,486   7  

8300  Other comprehensive income  11,945   19   3,715   4  

  Total comprehensive income $ 173,526   262   (75,056)   (87)  

 Loss per share (Note 6(l))   

  Basic loss (earnings) per share $ 1.81   (0.97)  

  Diluted earning (loss) per share $ 1.80   (0.97)  

See accompanying notes to parent company only financial statements. 
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(English Translation of Parent Company Only Financial Statements Originally Issued in Chinese) 

Newsoft Technology Corporation 

Statements of Changes in Equity 

For the years ended December 31, 2023 and 2022 

(Expressed in Thousands of New Taiwan Dollars) 

 

 

 
      Total other equity interest  

 Share 

capital 

 Retained earnings   Unrealized gains   

  

 

 

 

Ordinary 

shares 

 

 

 

 

Capital 

surplus 

 

 

 

 

Legal 

reserve 

 

 

 

 

Special 

reserve 

 

 

 

Unappropriate

d retained 

earnings 

  

Exchange 

differences on 

translation of 

foreign 

financial 

statements 

(losses) on 

financial assets 

measured at fair 

value  through 

other 

comprehensive 

income 

 

 

 

 

 

Total equity 

Balance on January 1, 2022  $ 590,940   -   -   110,239   64,726   (17,205)   (83,065)   665,635  

 Net loss  -   -   -   -   (78,771)   -   -   (78,771)  

 Other comprehensive income for the year months ended December 31, 2022  -   -   -   -   2,537   6,486   (5,308)   3,715  

Total comprehensive income for the period  -   -   -   -   (76,234)   6,486   (5,308)   (75,056)  

Appropriation and distribution of retained earnings:          

 Legal reserve appropriated  -   -   7,469   -   (7,469)   -   -   -  

 Cash dividends of ordinary share  -   -   -   -   (60,495)   -   -   (60,495)  

 Reversal of special reserve  -   -   -   (9,969)   9,969   -   -   -  

Uncollected dividends that has been overdue  -   1,504   -   -   -   -   -   1,504  

Issuance of shares for cash  300,000   121,800   -   -   -   -   -   421,800  

Proceeds from disposal of subsidiaries  -   -   -   -   -   1,713   -   1,713  

Difference between consideration and carrying amount of subsidiaries acquired or disposed  -   837   -   -   (53)   -   -   784  

Changes in ownership interests in subsidiaries  -   7,868   -   -   -   -   -   7,868  

Disposal of investments in equity instruments designated at fair value through other 

comprehensive income 

 -   -   -   -   (82,441)   -   82,441   -  

Balance on December 31, 2022  890,940   132,009   7,469   100,270   (151,997)   (9,006)   (5,932)   963,753  

 Profit (loss)  -   -   -   -   161,581   -   -   161,581  

 Other comprehensive income for the year months ended December 31, 2023  -   -   -   -   1,082   (2,309)   13,172   11,945  

Total comprehensive income  -   -   -   -   162,663   (2,309)   13,172   173,526  

Appropriation and distribution of retained earnings:          

 Legal reserve used to offset accumulated deficits  -   -   (7,469)   -   7,469   -   -   -  

 Reversal of special reserve  -   -   -   (85,331)   85,331   -   -   -  

 Capital surplus used to offset accumulated deficits  -   (59,197)   -   -   59,197   -   -   -  

Disposal of investments in equity instruments at fair value through other comprehensive income  -   -   -   -   1,586   -   (1,586)   -  

Balance on December 31, 2023 $ 890,940   72,812   -   14,939   164,249   (11,315)   5,654   1,137,279  

 

 
See accompanying notes to parent company only financial statements.           



 

 

 

-27- 

(English Translation of Parent Company Only Financial Statements Originally Issued in Chinese) 
Newsoft Technology Corporation 

Statements of Cash Flows 
For the years ended December 31, 2023 and 2022 
(Expressed in Thousands of New Taiwan Dollars) 

 
 For the years ended December 31 
 2023 2022 
Cash flows from (used in) operating activities:       

Net profit (loss) before tax $ 162,934   (77,926)  
Adjustments:       

Adjustments to reconcile profit (loss):       
Depreciation expense  10,206   10,229  
Amortization  722   345  
Gains (losses) on financial assets (liabilities)measured at fair value through profit or loss  (217,006)   17,181  
Interest expenses  215   405  
Interest income  (5,630)   (2,981)  
Dividend income  (5,660)   (6,620)  
Share of (profit) loss of subsidiaries, associates and joint ventures accounted for using the 

equity method 
 11,303   20,441  

Gain on disposal of investments  -   (3,852)  
Impairment loss  -   4,892  
Gain on modification of leases  (35)   (11)  

Total adjustments to reconcile profit (loss)  (205,885)   40,029  
Changes in operating assets and liabilities:       

Financial assets at fair value through profit or loss, mandatorily measured at fair value  (118,583)   (89,655)  
Notes receivable  1,027   (806)  
Accounts receivable  4,433   14,732  
Inventories  4,070   (3,383)  
Other current assets  (361)   (496)  

Net changes in operating liabilities:       
Contract liabilities  2,726   133  
Notes payable  (2)   (5,849)  
Accounts payable  (2,383)   (12)  
Other payables  15,736   (13,724)  
Other current liabilities  (2,410)   3,349  
Net defined benefit liability  721   (14,793)  

Net changes in operating assets and liabilities  (95,026)   (110,504)  
Total adjustments  (300,911)   (70,475)  

Cash outflows generated from operations  (137,977)   (148,401)  
Income taxes paid  (1,773)   (19,258)  

Net cash outflows from operating activities  (139,750)   (167,659)  
Cash flows from (used in) investing activities:       

Acquisition of financial assets at fair value through other comprehensive income  -   (87,600)  
Proceeds from disposal of financial assets at fair value through other comprehensive income  27,585   132,305  
Acquisition of financial assets at amortised cost  (23,000)   (191,500)  
Acquisition of investments accounted for using equity method  -   (51,485)  
Proceeds from disposal of investments accounted for using equity method  -   21,326  
Proceeds from capital reduction of investments accounted for using equity method  65,173   -  
Acquisition of property, plant and equipment  (187)   (893)  
Disposals of property, plant and equipment  -   198  
Increase in refundable deposits  (444)   1,584  
Acquisition of intangible assets  (183)   (1,221)  
Decreases in finance lease receivable  601   2,400  
Decrease in other financial assets  8,500   (15,900)  
Interest received  5,739   2,558  
Dividends received  5,660   6,620  

Net cash flows (outflows) from investing activities  89,444   (181,608)  
Cash flows from (used in) financing activities:       

Increase in guarantee deposits received  (35)   (457)  
Repayments of lease liabilities  (10,150)   (10,889)  
Cash dividends paid  -   (60,495)  
Issuance of shares for cash  -   421,800  
Interest paid  (215)   (405)  
Uncollected dividends that has been overdue  -   1,504  

Net cash inflows (outflows) form financing activities  (10,400)   351,058  
Current Increase in cash and cash equivalents  (60,706)   1,791  
Cash and cash equivalents, beginning of period  307,401   305,610  
Cash and cash equivalents, end of period $ 246,695   307,401  

 
See accompanying notes to parent company only financial statements. 
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(Attachment 2) 

NewSoft Technology Corporation 

 

Audit Committee’s Review Report 

 

The board of directors has prepared the 2023 annual business report, consolidated financial statements, 

parent-company-only financial statements, and profit distribution proposal of the Company. The financial 

statements have been audited by KPMG Taiwan and an audit report has been issued. The above business 

report, consolidated financial statements, parent-company-only financial statements, and profit 

distribution proposal have been audited by the audit committee and no discrepancies are found. Therefore, 

in accordance with Article 14-4 of the Securities and Exchange Act and Article 219 of the Company Act, 

the above reports are hereby submitted. Please review. 

 

Sincerely, 

The 2024 Annual Meeting of Shareholders 

 

 

 

 

 

 

 

 

 

 

NewSoft Technology Corporation 

 

Convener of the Audit Committee: Huang Yen Hao 

 

 

 

 

March 7, 2024 
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(Attachment 3) 

Policy and Distribution Statements of Remuneration Paid to Directors for 2023 

I. As for NewSoft’s policy of remuneration paid to directors, according to the provisions of the Articles of Association, when there is distributable surplus, the director’s 

remuneration will be distributed according to each director’s participation in the Board of Directors; the Articles of Incorporation also stipulate that no more than 5% 

of the annual profit shall be used as remuneration paid to the directors. Remuneration is paid by the Remuneration Committee with reference to the industry standards, 

and the correlation and rationality of the Company’s operating performance, individual performance and future risks. The Company regularly review the policies, 

systems, standards and structures of directors’ performance evaluation and remuneration to determine the directors’ remuneration and submit it to the Board of Directors, 

which will be implemented after approval.      

II. Remuneration for 2023: 

Unit: NT$ thousand 

Title Name 

Remuneration paid to directors 

Total A, B, C, and D 

to net profit after tax 

Relevant remuneration received by directors who are also 

employees Total A, B, C, D, E, 
F and G to net 

profit after tax 
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Chairman 

Xin Apollo Energy Co., Ltd. 

Representative: Lee Yun Chin  
(Note 2) 

0 0 0 0 1,071 1,071 70 70 
1,141 
0.71% 

1,141 
0.71% 

3,676 3,676 108 108 450 0 450 0 
5,375 
3.33% 

5,375 
3.33% 

0 

Daily Cosmetics Co., Ltd. 

Representative: Lee Yun Chin  
(Note 2) 
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Title Name 

Remuneration paid to directors 

Total A, B, C, and D 

to net profit after tax 

Relevant remuneration received by directors who are also 

employees Total A, B, C, D, E, 

F and G to net 
profit after tax 

R
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Director 

Taiwan Network Group United Co., 

Ltd. 
Representative: Chen Her Shuen 

(Note 3) 0 0 0 0 1,601 1,601 70 70 
1,671 
1.03% 

1,671 
1.03% 

3,750 3,750 0 0 0 0 0 0 
5,421 
3.36% 

5,421 
3.36% 

0 

Xin Apollo Energy Co., Ltd. 

Representative: Chen Her Shuen 

(Note 3) 

Director 

Taiwan Network Group United Co., 

Ltd. 
Representative: Sun Hsiu Mei 

(Note 5) 

0 0 0 0 533 533 50 50 
583 

0.36% 

583 
0.36% 

0 0 0 0 0 0 0 0 
583 

0.36% 

583 
0.36% 

0 

Director 

San Li International Creative Co., 

Ltd. 

Representative: Wang Chi Chin 

0 0 0 0 533 533 60 60 
593 

0.37% 
593 

0.37% 
0 0 0 0 0 0 0 0 

593 
0.37% 

593 
0.37% 

0 

Director 

Li Hsin Investment Crop. 
Representative: Huang Chun Chin 

(Note 4) 
0 0 0 0 390 390 60 60 

450 
0.28% 

450 
0.28% 

0 0 0 0 0 0 0 0 
450 

0.28% 

450 
0.28% 

56 
Synage Investment Corp. 

Representative: Huang Chun Chin 
(Note 4) 

Director 

Taiwan Network Group United Co., 
Ltd. 

Representative: Huang Chun Yi 

(Note 6) 

0 0 0 0 0 0 20 20 
20 

0.01% 

20 

0.01% 
0 0 0 0 0 0 0 0 

20 

0.01% 

20 

0.01% 
0 
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Title Name 

Remuneration paid to directors 

Total A, B, C, and D 

to net profit after tax 

Relevant remuneration received by directors who are also 

employees Total A, B, C, D, E, 

F and G to net 
profit after tax 
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Director 

Taiwan Network Group United Co., 

Ltd. 
Representative: Lin Shih Kuo 

(Note 6) 

0 0 0 0 0 0 20 20 
20 

0.01% 

20 

0.01% 
0 0 0 0 0 0 0 0 

20 

0.01% 

20 

0.01% 
0 

Director 

Li Hsin Investment Crop. 

Representative: Chen Chi Yuan  

(Note 6) 

0 0 0 0 0 0 10 10 
10 

0.01% 

10 

0.01% 
0 0 0 0 0 0 0 0 

10 

0.01% 

10 

0.01% 
0 

Director 

Quantum Vision Corp. 

Representative: Huang Ming Ta  
(Note 6) 

0 0 0 0 0 0 20 20 
20 

0.01% 

20 

0.01% 
0 0 0 0 0 0 0 0 

20 

0.01% 

20 

0.01% 
0 

Independent 

Director 
Chen Zong Yi 360 360 0 0 343 343 60 60 

763 
0.47% 

763 
0.47% 

0 0 0 0 0 0 0 0 
763 

0.47% 

763 
0.47% 

597 

Independent 

Director 
Huang Yen Hao 360 360 0 0 343 343 60 60 

763 
0.47% 

763 
0.47% 

0 0 0 0 0 0 0 0 
763 

0.47% 

763 
0.47% 

0 

Independent 
Director 

Chen Ho Tien (Note 5) 190 190 0 0 343 343 50 50 
583 

0.36% 

583 
0.36% 

0 0 0 0 0 0 0 0 
583 

0.36% 

583 
0.36% 

0 

Independent 

Director 
Wang Yi Dau (Note 5) 190 190 0 0 343 343 50 50 

583 
0.36% 

583 
0.36% 

0 0 0 0 0 0 0 0 
583 

0.36% 

583 
0.36% 

0 

Independent 
Director 

Hung Jen Chieh (Note 6) 171 171 0 0 0 0 10 10 
181 

0.11% 

181 
0.11% 

0 0 0 0 0 0 0 0 
181 

0.11% 

181 
0.11% 

0 
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Title Name 

Remuneration paid to directors 

Total A, B, C, and D 

to net profit after tax 

Relevant remuneration received by directors who are also 

employees Total A, B, C, D, E, 

F and G to net 
profit after tax 
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Base 
compensation 

(A) 

Pension (B) 
Directors 

(C) 

Business 
execution 

expenses (D) 

Salary, bonus, 
and allowance 

(E)  

Pension (F) 

(Note 1) 
Employee compensation (G)  
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1. The policy, system, standard, and structure of remuneration to independent directors, and the correlation between duties, risk, and time input with the amount of remuneration: The remuneration to directors and independent directors 

is authorized to be determined by the Board of Directors of the Company based on their participation and contribution to the Company’s operations, and taking into account the usual pay level in the industry both at home and aboard. 

2. In addition to those disclosed in the above table, the remuneration received by the directors of the company in the most recent year for providing services (such as serving as a consultant for non-employees of the parent company/ all 
companies listed in the financial report/ transfer investment enterprises, etc.): None. 

Note 1: As for the amount of the Company’s retirement pension in 2023, the actual amount of retirement pension paid was 0. 

Note 2: Miss Lee Yun Chin, after re-election at the 2023 Annual Meeting of Shareholders, was dismissed as legal representative of the corporate director Daily Cosmetics Co., 

Ltd./ assumed legal representative of the corporate director Xin Apollo Energy Co., Ltd. 

Note 3: Mr Chen Her Shuen, after re-election at the 2023 Annual Meeting of Shareholders, was dismissed as legal representative of the corporate director Xin Apollo Energy 

Co., Ltd./ assumed legal representative of the corporate director Taiwan Network Group United Co., Ltd. 

Note 4: Mr Huang Chun Chin, after re-election at the 2023 Annual Meeting of Shareholders, was dismissed as legal representative of the corporate director Synage 

Technology Corporation/ assumed legal representative of the corporate director Li Hsin Investment Crop. He resigned as director on February 23, 2024. 

Note 5: For new directors elected at the 2023 Annual Meeting of Shareholders, information on their renumeration from June 21, 2023 to December 31, 2023 was disclosed. 

Note 6: For directors dismissed at the 2023 Annual Meeting of Shareholders, information on their renumeration from January 1, 2023 to June 21, 2023 was disclosed. 
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(Attachment 4) 

NewSoft Technology Corporation 

Earnings Distribution Table 

2023 

 
   Unit: NT$ 

Item  Amount 

    

Beginning balance of retained earnings    $            0  

Net profit for the current period   161,581,944 

Remeasurements of defined benefit plans recognized 

in retained earnings 
  1,081,295  

Disposal of equity instruments measured at fair value 

through other comprehensive profits and losses, 

accumulated gains and losses transferred directly 

to retained earnings. 

  

1,585,682 

Legal reserve appropoiated (10%)   (17,352,642) 

Reversal of special reserves   9,277,494  

Earnings available for distribution of the current period   156,173,773 

Distribution item: 

   

Dividend to shareholders - cash (NT$ 0.7 per share)   (62,365,800)  

    

    

Ending balance of retained earnings   93,807,973  

    

Note: The above dividend to shareholders was based on a total of 89,094,000 common shares 

issued by the Company as of March 7, 2024. 
 

 

 

 

 

 

Chairman: Lee Yun Chin Managerial Officer: Lin Yu Chun Chief Accountant: Hsu Chia Hao 
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(Attachment 5) 

NewSoft Technology Corporation 

Comparison Table of the “Articles of Incorporation” Before and After Amendment 

After amendments Before amendments Explanation 

Article 6 

The Company’s shares are all in registered 

form, and shall be signed or stamped by the 

directors representing the Company, and shall 

be issued upon signing of certification 

according to law; the shares issued by the 

Company may be exempted from printing any 

share certificate, and shall be registered with 

the Securities Depository Institution. 

Article 6 

The Company’s shares are all in registered 

form, and shall be signed or stamped by the 

directors representing the Company, and shall 

be issued upon signing of certification 

according to law; the Company may be 

exempted from printing any share certificate 

for the shares issued, or print a consolidated 

share certificate for total issued shares every 

time. 

Amend in 

line with 

regulations. 

Article 27 

If there is profit in the year, the employees shall 

be paid 1%-15% of the profit in the year. The 

Board of Directors may resolve to distribute 

employee compensation in stocks or cash and 

the recipients may include employees of 

subsidiaries of the Company meeting certain 

requirements. Subject to the provision above, 

5% or less shall be allocated by the board of 

directors’ resolution for the renumeration to 

directors, and the directors’ remuneration shall 

only be paid in cash. The proposal for the 

distribution of employee compensation and 

director compensation should be reported to the 

shareholders’ meeting. 

However, in case the Company has 

accumulated losses, the Company shall reserve 

an amount to offset accumulated losses 

beforehand. The employees’ compensation and 

directors’ remuneration shall be set aside 

afterwards according to the principles 

mentioned above. 

Article 27 

If there is profit in the year, the employees shall 

be paid 5%-15% of the profit in the year. The 

Board of Directors may resolve to distribute 

employee compensation in stocks or cash and 

the recipients may include employees of 

subsidiaries of the Company meeting certain 

requirements. Subject to the provision above, 

5% or less shall be allocated by the board of 

directors’ resolution for the renumeration to 

directors, and the directors’ remuneration shall 

only be paid in cash. The proposal for the 

distribution of employee compensation and 

director compensation should be reported to the 

shareholders’ meeting. 

However, in case the Company has 

accumulated losses, the Company shall reserve 

an amount to offset accumulated losses 

beforehand. The employees’ compensation and 

directors’ remuneration shall be set aside 

afterwards according to the principles 

mentioned above. 

Amendments 

were made 

in 

cooperation 

with actual 

needs of the 

Company. 



 

 

 

-35- 

Article 30 

Above omitted 

The 29th amendment was made on June 21, 

2023; 

The 30th amendment was made on May 27, 

2024. 

Article 30 

Above omitted 

The 29th amendment was made on June 21, 

2023. 

The 

amendment 

date is 

added. 
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(Attachment 6) 

NewSoft Technology Corporation 

Comparison Table of the “Operating Procedures for Loaning Funds to Others” Before 

and After Amendment  

After amendments Before amendments Explanation 

Article 2 

In accordance with Article 15 of the 

Company Act, the Company shall not loan 

its funds to shareholders or any other person 

except in the following circumstances: 

1. The Company loans to other companies 

or banks with business transactions. The 

accumulated balance of the loan shall 

not exceed 10% of the net value of the 

Company. 

2. When it is necessary for short-term 

financing between the Company and 

other companies or banks. The 

accumulated balance of the short-term 

financing shall not exceed 10% of the 

net value of the Company. 

3. Loans between foreign companies in 

which the Company holds 100% voting 

rights directly and indirectly, or loans of 

the foreign companies in which the 

Company holds 100% voting rights 

directly and indirectly toward the 

Company, are not subject to limitation 

of the preceding paragraph, but the 

financing amount is limited to 100% of 

net value of the loaning company. 

The so-called short term refers to the period 

of one year or one business cycle (the longer 

of which shall prevail). 

In case the person in charge of the Company 

violate the proviso of the first paragraph, he 

shall assume joint and several repayment 

liability together with the borrower; in case 

of causing damage to the Company, he shall 

also be responsible for compensating for the 

damage. 

Article 2 

In accordance with Article 15 of the 

Company Act, the Company shall not loan 

its funds to shareholders or any other person 

except in the following circumstances:  

1. The Company loans to other companies 

or banks with business transactions. The 

accumulated balance of the loan shall 

not exceed 10% of the net value of the 

Company. 

2. When it is necessary for short-term 

financing between the Company and 

other companies or banks. The 

accumulated balance of the short-term 

financing shall not exceed 10% of the 

net value of the Company. 

The so-called short term refers to the period 

of one year or one business cycle (the longer 

of which shall prevail). 

Loans between foreign companies in which 

the Company holds 100% voting rights 

directly and indirectly, or loans of the 

foreign companies in which the Company 

holds 100% voting rights directly and 

indirectly toward the Company, are not 

subject to limitation of the first paragraph. 

However, it still needs to define the loan 

amount and the limit amount toward 

individual objects, and specify the loan term. 

In case the person in charge of the Company 

violate the proviso of the first paragraph, he 

shall assume joint and several repayment 

liability together with the borrower; in case 

of causing damage to the Company, he shall 

also be responsible for compensating for the 

damage. 

Amendments 

were made 

in 

cooperation 

with actual 

needs of the 

Company. 
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Article 10-1 

When a subsidiary of the Company intends 

to loan fund to others, the Company shall 

ask the subsidiary to formulate the Operating 

Procedures for Loaning Funds to Others, and 

handle in accordance with operating 

procedures. 

When a subsidiary intends to loan funds to 

others, it shall provide the relevant 

information to the Company, and the 

Company shall evaluate such information in 

accordance with Article 6 and then submit to 

the Board of Directors. The loan can only be 

made upon approval by the Board of 

Directors. 

The Company shall assess the loan 

circumstances and set aside adequate 

provisions for bad debts, and disclose the 

relevant information in the financial 

statements as appropriate, and provide the 

relevant information for the CPA, to enable 

them to carry out the necessary verification 

procedures and issue appropriate verification 

report. 

Matters unmentioned in these procedures 

shall be handled in accordance with 

stipulations of relevant laws and relevant 

regulations of the Company. 

Article 10-1 

When a subsidiary of the Company intends 

to loan fund to others, the Company shall ask 

the subsidiary to formulate the Operating 

Procedures for Loaning Funds to Others, and 

handle in accordance with operating 

procedures. 

The Company shall assess the loan 

circumstances and set aside adequate 

provisions for bad debts, and disclose the 

relevant information in the financial 

statements as appropriate, and provide the 

relevant information for the CPA, to enable 

them to carry out the necessary verification 

procedures and issue appropriate verification 

report. 

Matters unmentioned in these procedures 

shall be handled in accordance with 

stipulations of relevant laws and relevant 

regulations of the Company. 

Amendments 

were made 

in 

cooperation 

with actual 

needs of the 

Company. 
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(Attachment 7) 

NewSoft Technology Corporation 

Comparison Table of the “Measures for Endorsement Guarantee” Before and After 

Amendment 

After amendments Before amendments Explanation 

Article 3 

The Company may make endorsement 

guarantee for the following companies: 

1. Companies in business transactions with 

the Company. 

2. Companies in which the Company holds 

over 50% of shares with voting rights 

directly and indirectly. 

3. Companies which holds shares with 

over 50% of voting rights in the 

Company directly and indirectly. 

Endorsement guarantee may be made for 

loans between companies in which the 

Company holds over 90% of shares with 

voting rights directly and indirectly, and the 

loan amount shall not exceed 10% of net 

value of the Company. 

However, the endorsement guarantee for 

loans between companies in which the 

Company holds 100% voting rights directly 

and indirectly, or loans of the companies in 

which the Company holds 100% voting 

rights directly and indirectly toward the 

Company, are not subject to such limitation. 

Article 3 

The Company may make endorsement 

guarantee for the following companies: 

1. Companies in business transactions with 

the Company. 

2. Companies in which the Company holds 

over 50% of shares with voting rights 

directly and indirectly. 

3. Companies which holds shares with 

over 50% of voting rights in the 

Company directly and indirectly. 

Endorsement guarantee may be made for 

loans between companies in which a public 

company holds over 90% of shares with 

voting rights directly and indirectly, and the 

loan amount shall not exceed 10% of net 

value of the public company. 

However, the endorsement guarantee for 

loans between companies in which a public 

company holds 100% of shares with voting 

rights directly and indirectly, is not subject to 

such limitation. 

Amendments 

were made 

in 

cooperation 

with actual 

needs of the 

Company. 

Article 11 

Procedures for management and control of 

endorsement guarantee by subsidiaries: 

1. Endorsement guarantee by subsidiaries 

shall be made in accordance with the 

“Measures for Endorsement Guarantee” 

formulated by the Company. 

2. For the subsidiaries in which the 

Company holds over 90% of shares with 

voting rights directly and indirectly, 

before making endorsement guarantee 

Article 11 

Procedures for management and control of 

endorsement guarantee by subsidiaries: 

1. Endorsement guarantee by subsidiaries 

shall be made in accordance with the 

“Measures for Endorsement Guarantee” 

formulated by the Company. 

2. The Company's procedures for 

management and control of the 

endorsement guarantee by subsidiaries 

shall be handled in accordance with the 

Amendments 

were made 

in 

cooperation 

with actual 

needs of the 

Company. 
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according to Article 3, paragraph 2, they 

shall submit to the Board of Directors of 

the Company for resolution first. 

However, the endorsement guarantee for 

loans between companies in which the 

Company holds 100% of shares with 

voting rights directly and indirectly, is 

not subject to such limitation. 

3. If a subsidiary of the Company is not a 

domestic publicly issued company, and 

the subsidiary has any matters that 

should be declared in accordance with 

Article 7, then such declaration shall be 

made by the Company. 

Company’s “Internal control System”, 

“Supervision and Management of 

Subsidiaries” and other relevant 

provisions. 

3. If a subsidiary of the Company is not a 

domestic publicly issued company, and 

the subsidiary has any matters that 

should be declared in accordance with 

Article 7, then such declaration shall be 

made by the Company. 
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(Attachment 8) 
NewSoft Technology Corporation 

Comparison Table of the “Procedures for Acquiring or Disposing of Assets” Before 

and After Amendment 

After amendments Before amendments Explanation 

Article 6 

As for the Company’s acquisition or disposal 

of property, equipment or its right-of-use 

assets, those with an amount below NT$ 50 

million (included) shall be approved by the 

Chairman, and those with an amount above 

NT$ 50 million shall be passed by the Board 

of Directors separately. 

When the Company acquires or disposes of 

its property, equipment or its right-of-use 

assets, except for transactions with domestic 

government agencies, entrusted construction 

on self-owned land, entrusted construction on 

leased land, or acquisition or disposal of 

equipment or its right-of-use assets for 

business use, if the transaction amount 

reaches 20% of the Company's paid-in capital 

or more than NT$ 300 million, it shall obtain 

a valuation report issued by a professional 

appraiser before the date of occurrence, and 

shall comply with the following stipulations: 

1. If the fixed price, specific price or 

special price must used as the reference 

basis for the transaction price for special 

reasons, such transaction shall be 

submitted to the Board of Directors for 

approval first; the same applies to 

subsequent changes in transaction 

conditions. 

2. If the transaction amount is above NT$ 1 

billion, then more than two professional 

appraisers shall be employed to make 

valuation. 

3. In case the valuation results of the 

professional appraisers have any of the 

following circumstances, except that the 

Article 6 

When the Company acquires or disposes of 

its property, equipment or its right-of-use 

assets, except for transactions with domestic 

government agencies, entrusted construction 

on self-owned land, entrusted construction on 

leased land, or acquisition or disposal of 

equipment or its right-of-use assets for 

business use, if the transaction amount 

reaches 20% of the Company’s paid-in 

capital or more than NT$ 300 million, it shall 

obtain a valuation report issued by a 

professional appraiser before the date of 

occurrence, and shall comply with the 

following stipulations: 

1. If the fixed price, specific price or 

special price must used as the reference 

basis for the transaction price for special 

reasons, such transaction shall be 

submitted to the Board of Directors for 

approval first; the same applies to 

subsequent changes in transaction 

conditions. 

2. If the transaction amount is above NT$ 1 

billion, then more than two professional 

appraisers shall be employed to make 

valuation. 

3. In case the valuation results of the 

professional appraisers have any of the 

following circumstances, except that the 

valuation results of acquired assets were 

all higher than the transaction amount, or 

valuation results of the disposed assets 

were all below the transaction amount, 

CPA shall be employed to issue specific 

opinions on the cause for the difference 

Amendments 

were made 

in 

cooperation 

with actual 

needs of the 

Company. 
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After amendments Before amendments Explanation 

valuation results of acquired assets were 

all higher than the transaction amount, or 

valuation results of the disposed assets 

were all below the transaction amount, 

CPA shall be employed to issue specific 

opinions on the cause for the difference 

and on fairness of the transaction price. 

(1) The difference between the 

valuation result and the transaction 

amount is above 20% of the 

transaction price. 

(2) The difference between valuation 

results of above two professional 

appraisers is above 10% of the 

transaction price. 

4. The period from issuance of report by 

professional appraisers to conclusion 

date of contract shall not exceed three 

months. However, if the present value of 

the same period of announcement is 

applied and the period is not more than 

six months, then the original 

professional appraiser shall issue a 

written opinion. 

and on fairness of the transaction price. 

(1) The difference between the 

valuation result and the transaction 

amount is above 20% of the 

transaction price. 

(2) The difference between valuation 

results of above two professional 

appraisers is above 10% of the 

transaction price. 

4. The period from issuance of report by 

professional appraisers to conclusion 

date of contract shall not exceed three 

months. However, if the present value of 

the same period of announcement is 

applied and the period is not more than 

six months, then the original 

professional appraiser shall issue a 

written opinion. 

 

Article 7 

The transaction of negotiable securities by 

the Company in the Stock Exchange Market 

or the business premises of securities firms 

shall be determined by the responsible unit 

based on the market situation, and those with 

an amount below NT$ 50 million (included) 

shall be approved by the President, and those 

with an amount above NT$ 50 million shall 

be approved by the Chairman, and submitted 

to the latest Board of Directors, and 

unrealized profit or loss analysis report of 

long-term and short-term negotiable 

securities shall also be submitted. 

For transaction of negotiable securities by the 

Company not in the Stock Exchange Market 

or the business premises of securities firms, 

Article 7 

The transaction of negotiable securities by 

the Company in the Stock Exchange Market 

or the business premises of securities firms 

shall be determined by the responsible unit 

based on the market situation, and those with 

an amount below NT$ 50 million (included) 

shall be approved by the President, and those 

with an amount above NT$ 50 million shall 

be approved by the Chairman, and submitted 

to the latest Board of Directors, and 

unrealized profit or loss analysis report of 

long-term and short-term negotiable 

securities shall also be submitted. 

For transaction of negotiable securities by the 

Company not in the Stock Exchange Market 

or the business premises of securities firms, 

Amendments 

were made 

in 

cooperation 

with actual 

needs of the 

Company. 
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After amendments Before amendments Explanation 

prior to the date of occurrence, the Company 

shall take the most recent certified or audited 

financial statements of the underlying 

company as a reference for assessing the 

transaction price, taking into account its net 

value per share, profitability and future 

development potential, etc. Those with an 

amount below NT$ 50 million (included) 

shall be approved by the Chairman, and 

submitted to the latest Board of Directors, 

and unrealized profit or loss analysis report of 

long-term and short-term securities shall also 

be submitted; those with an amount above 

NT$ 50 million shall be submitted to the 

Board of Directors for approval first. 

In case the Company’s acquisition or disposal 

of negotiable securities has any of the 

following circumstances, and the transaction 

amount is up to 20% of the Company’s paid-

in capital or above NT$ 300 million, the 

Company shall employ a CPA to issue its 

opinion on the reasonableness of the 

transaction price before the date of 

occurrence: 

1. Acquisition or disposal of negotiable 

securities not in the central trading 

market or the business premises of 

securities firms. 

2. Acquisition or disposal of private 

negotiable securities. 

However, such negotiable securities are not 

subject to such limitation if having public 

offer in active market or otherwise stipulated 

by the Financial Supervisory Commission 

(FSC). 

When the Company makes long-term and 

short-term investment in negotiable 

securities, it shall be submitted to the 

decision-making authority for approval, and 

then executed by financial investment related 

units. 

prior to the date of occurrence, the Company 

shall take the most recent certified or audited 

financial statements of the underlying 

company as a reference for assessing the 

transaction price, taking into account its net 

value per share, profitability and future 

development potential, etc., and the 

transaction must be submitted to the Board of 

Directors for approval first. 

 

For the Company’s acquisition or disposal of 

negotiable securities, if the transaction 

amount is up to 20% of the Company’s paid-

in capital or above NT$ 300 million, the 

Company shall employ a CPA to issue its 

opinion on the reasonableness of the 

transaction price before the date of 

occurrence. 

However, such negotiable securities are not 

subject to such limitation if having public 

offer in active market or otherwise stipulated 

by the Financial Supervisory Commission 

(FSC). 

When the Company makes long-term and 

short-term investment in negotiable 

securities, it shall be submitted to the 

decision-making authority for approval, and 

then executed by financial investment related 

units. 
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After amendments Before amendments Explanation 

Article 8 

As for the Company’s acquisition or disposal 

of intangible assets, or its right-of-use assets 

or membership certificates, those with an 

amount below NT$ 50 million (included) 

shall be approved by the Chairman, and those 

with an amount above NT$ 50 million shall 

be passed by the Board of Directors 

separately. For the Company’s acquisition or 

disposal of intangible assets or its right-of-

use assets or membership certificates, if the 

transaction amount is up to 20% of the 

Company’s paid-in capital or above NT$ 300 

million, except the transactions with domestic 

government agencies, the Company shall 

employ a CPA to issue its opinion on the 

reasonableness of the transaction price before 

the date of occurrence. 

Article 8 

For the Company’s acquisition or disposal of 

intangible assets or its right-of-use assets or 

membership certificates, if the transaction 

amount is up to 20% of the Company’s paid-

in capital or above NT$ 300 million, except 

the transactions with domestic government 

agencies, the Company shall employ a CPA 

to issue its opinion on the reasonableness of 

the transaction price before the date of 

occurrence. 

Amendments 

were made 

in 

cooperation 

with actual 

needs of the 

Company. 

Article 12 

1. Total acquisition amount of property and 

its right-of-use assets not for business 

purpose: it shall be limited to 30% of the 

total assets in the most recent financial 

statements; for a subsidiary, it shall not 

exceed 150% of its total assets in its 

most recent financial statements. 

2. Investment in short-term or liquid 

financial assets: the accumulated total 

investment amount in negotiable 

securities is limited to 30% of the total 

assets in the most recent financial 

statements; the limit amount of 

investment in individual negotiable 

securities shall not exceed 25% of the 

total assets in the most recent financial 

statements. 

3. Investment in long-term or non-liquid 

financial assets: the investment amount 

in individual negotiable securities is 

limited to 30% of the total assets in the 

most recent financial statements; the 

Article 12 

1. Total acquisition amount of property and its 

right-of-use assets not for business purpose: 

it shall be limited to 30% of the 

shareholders’ equity. 

2. Investment in short-term or liquid 

financial assets: the accumulated total 

investment amount in negotiable 

securities is limited to 30% of the 

shareholders’ equity. 

3. Investment in long-term or non-liquid 

financial assets: the investment amount 

in individual negotiable securities is 

limited to 30% of shareholders’ equity, 

and the accumulated total investment 

amount is limited to 90% of the 

shareholders’ equity. 

4. If the subsidiary of the Company is a 

professional investment company, then 

both of its total investment amount in 

negotiable securities and investment 

amount in individual negotiable 

securities shall not exceed 150% of its 

Amendments 

were made 

in 

cooperation 

with actual 

needs of the 

Company. 
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After amendments Before amendments Explanation 

accumulated total investment amount is 

limited to 85% of the total assets in the 

most recent financial statements. 

4. If the subsidiary of the Company is a 

professional investment company, then 

both of its total investment amount in 

negotiable securities and investment 

amount in individual negotiable 

securities shall not exceed 150% of its 

total assets in its most recent financial 

statements; if the subsidiary of the 

Company is not a professional 

investment company, then its total 

investment amount in negotiable 

securities shall not exceed 50% of its 

total assets in its most recent financial 

statements, and its investment amount in 

individual negotiable securities shall not 

exceed 30% of its total assets in its most 

recent financial statements. 

Significant asset transactions shall be 

approved by more than half of all members of 

the Audit Committee, and be submitted to the 

Board of Directors for resolution. If not 

approved by more than half of all members of 

the Audit Committee, it shall be approved by 

more than two thirds of all directors, and the 

resolutions of the Audit Committee shall be 

stated in the meeting minutes of the Board of 

Directors. 

total assets in its most recent financial 

statements; if the subsidiary of the 

Company is not a professional 

investment company, then its total 

investment amount in negotiable 

securities shall not exceed 50% of its 

total assets in its most recent financial 

statements, and its investment amount in 

individual negotiable securities shall not 

exceed 30% of its total assets in its most 

recent financial statements. 
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(Attachment 9) 

NewSoft Technology Corporation 

List of Participation in Competitive Business for Directors and Their Representatives 

Title Name New concurrent company and position 

Chairman 
Xin Apollo Energy Co., Ltd. 

Representative: Lee Yun Chin 

Executive Director of Newsoft (Xi’an) 

Technology Corporation 

Executive Director of YA-DR-AN (Nan Ning) 

Bio-Science And Biotechnology Co., Ltd. 

Chairman of GeneVisio Co. Ltd. 

Director 
Taiwan Network Group United 

Co., Ltd. 

Director of D-Link Investment Holdings Co., 

Ltd. 

Director of United Fiber Optic 

Communication Inc. 

Director of Cameo Communications, Inc. 

Director of Amigo Technology Inc. 

Director 

Taiwan Network Group United 

Co., Ltd. 

Representative: Chen Her Shuen 

Chairman of Jia Jie Biomedical Co., Ltd. 

Chairman of ENSURE GLOBAL CORP., 

LTD. 

Independent 

Director 
Huang Yen Hao Director of TIEN LIAN BIOTECH CO., LTD. 

Independent 

Director 
Chen Zong Yi Chairman of Dai Wan Shiung Ching Co., Ltd. 

Independent 

Director 
Chen Ho Tien 

Independent Director of TSG Star Travel 

Corp. 

Independent 

Director 
Wang Yi Dau Chairman of YiTeLi Corporation Limited 
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(Appendix 1) 

 

Current Shareholding of Directors 

Date of transfer suspension: March 29, 2024 

Title Name 

Number of shares held recorded in 

shareholders register on book closure 

date 

Number of Shares Percentage (%) 

Chairman 
Xin Apollo Energy Co., Ltd. 

Representative: Lee Yun Chin 
15,001,000 16.84% 

Director 
Taiwan Network Group United Co., Ltd. 

Representative: Chen Her Shuen 
2,000 0.00% 

Director 
Taiwan Network Group United Co., Ltd.  

Representative: Sun Hsiu Mei 
2,000 0.00% 

Director 
San Li International Creative Co., Ltd. 

Representative: Wang Chi Chin 
100,000 0.11% 

Independent 

Director 
Chen Zong Yi 0 0.00% 

Independent 

Director 
Huang Yen Hao 0 0.00% 

Independent 

Director 
Chen Ho Tien 0 0.00% 

Independent 

Director 
Wang Yi Dau 0 0.00% 

Note: 1. As of March 29, 2024, the Company issued a total of 89,094,000 shares. 

2. Statutory minimum number of shares held by all directors: 7,127,520 shares, Number of shares 

registered in the shareholder register: 15,103,000 shares. 
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(Appendix 2) 

NewSoft Technology Corporation 

Articles of Incorporation 

Amended on June 21, 2023 

 

Chapter I.General Principles 

Article 1. The Company is duly organized under the Company Act of the Republic of China as a 

company limited by shares and its Chinese name is “力新國際科技股份有限公司” and 

English name is “NewSoft Technology Corporation”. 

Article 2. The scope of business of the Company shall be as follows: 

1. CC01060 Wired Communication Equipment and Apparatus Manufacturing. 

2. CC01070 Telecommunication Equipment and Apparatus Manufacturing. 

3. CC01101 Restrained Telecom Radio Frequency Equipments and Materials 

Manufacturing. 

4. F113050 Wholesale of Computers and Clerical Machinery Equipment. 

5. F113070 Wholesale of Telecommunication Apparatus. 

6. F119010 Wholesale of Electronic Materials. 

7. F213030 Retail Sale of Computers and Clerical Machinery Equipment. 

8. F213060 Retail Sale of Telecommunication Apparatus. 

9. F218010 Retail Sale of Computer Software. 

10. F219010 Retail Sale of Electronic Materials. 

11. F401021 Restrained Telecom Radio Frequency Equipment and Materials Import. 

12. F601010 Intellectual Property Rights. 

13. I301010 Software Design Services. 

14. I301020 Data Processing Services. 

15. I301030 Electronic Information Supply Services. 

16. JB01010 Conference and Exhibition Services. 

17. ZZ99999 All business items that are not prohibited or restricted by law, except 

those that are subject to special approval. 

Article 3. The head office of the Company is located in Taipei and shall be free to set up branch 

offices and production facilities wherever the Board of Directors deems it necessary based 

on business needs. 

Article 4. Public announcements by the Company shall be made by a method in accordance with 

Article 28 of the Company Act. 

Article 4-1. The Company’s total investments to other companies shall not exceed 40 percent of the 

paid-in capital of the Company and be authorized to the Board of Directors for execution. 

Article 4-2. The Company’s external guarantees are handled in accordance with the Measures for 

Endorsement Guarantee. 
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Chapter II. Shares 

Article 5. The total capital of the Company shall be NT$1.2 billion, divided into 120 million shares 

with a par value of NT$10 each, and the Board of Directors is empowered to issue them 

in installments. The total capital amount mentioned in the preceding paragraph shall 

reserve fifty-seven million New Taiwan dollars (NT$57,000,000) separated into five 

million and seventy thousand (5,700,000) shares with a par value of ten New Taiwan 

dollars (NT$10) per share. The reserved shares shall be used for issuing share subscription 

warrant in installments upon the resolution of the board of directors. The Board of 

Directors is authorized to handle matters in accordance with the Company Act and 

relevant laws and regulations. 

Article 5-1. The Company is required to obtain the consent of at least two-third of the voting rights 

represented at a shareholders meeting attended by shareholders representing a majority 

of the total issued shares, may issue employee stock warrants to transfer to employees 

with lower than the closing price of the Company’s stocks as of the issuing date, and 

lower than the average price of actual buy-back.  

Article 6. The Company’s shares are all in registered form, and shall be signed or stamped by the 

directors representing the Company. The Company may be exempted from printing any 

share certificate for the shares issued, but shall be registered in Taiwan Depository & 

Clearing Corporation. 

Article 7. Affairs related to stocks, such as transfer of share ownership, grant, creation of rights, 

pledge, reporting of loss, inheritance, grant and reporting of specimen chop loss, change 

or address change, etc., shall be handled by the Company’s shareholders in accordance 

with related regulations and competent authorities.  

Article 8. Shareholders shall have their seal specimen cards archived at the Company, as the 

grounds for verification of documents or notices sent by shareholders. 

Article 9. No transfer of shares shall be handled within sixty days prior to a shareholders’ regular 

meeting, or within thirty days prior to a shareholders’ extraordinary meeting, or within 

five days prior to allocation of dividend bonus or any other benefits. 

 

Chapter III. Shareholders Meeting 

Article 10. The Company’s shareholders meetings are divided into the following two types: 

1. General shareholders meeting, to be convened within six months after the end of each 

fiscal year. 

2. Extraordinary shareholders meeting, to be convened when necessary in accordance 

with relevant laws and regulations. 

The Company’s shareholders meetings may be held by means of visual communication 

network or other methods promulgated by the central competent authority. The conditions, 

operating procedures, and other matters for the video conferencing shall be handled in 

accordance with the regulations of the competent authority. 
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Article 11. A notice to convene a regular meeting of shareholders shall be given to each shareholder 

no later than 30 days or no later than 15 days for a special meeting prior to the scheduled 

meeting date. The cause(s) or subject(s) of a meeting of shareholders to be convened shall 

be indicated in the individual notice to be given to shareholders. 

The notice of the shareholders meeting to be given by an issuer to shareholders who own 

less than 1,000 shares of nominal stocks may be given in the form of a public 

announcement, unless otherwise specified in regulations. 

Article 12. A shareholder shall be entitled to one vote for each share held, unless otherwise specified 

in regulations. 

Article 13. Unless otherwise provided in relevant laws or regulations, shareholders or proxies of 

shareholders who hold more than half of the total number of issued shares should be 

present in a shareholders meeting, and the resolution should be passed by more than half 

of the shareholders present at the meeting. 

Article 13-1. The Company adopts electronic voting. A shareholder exercising voting rights by 

correspondence or electronic means will be deemed to have attended the meeting in 

person, subject to relevant regulations. 

Article 14. A shareholder may appoint a proxy to attend a shareholders’ meeting in his/ her/ its behalf 

by executing a power of attorney. However, the proxy voting rights of a person serving 

as a proxy for two or more shareholders may not exceed 3% of total issued and 

outstanding shares voting rights; if it does exceed 3%, the excess portion shall not be 

counted. Each shareholder is limited to issuing one power of attorney and appointing one 

proxy only. The power of attorney shall be delivered to the Company 5 days before the 

shareholders’ meeting. 

Article 15. Shareholders’ meetings shall be chaired by the Chairman. If the Chairman is unable to 

perform such duties due to any reasons, the Chairman may appoint a director to act on 

behalf. 

Article 16. All resolutions reached at a shareholders’ meeting shall be compiled in the form of 

meeting minutes. The meeting minutes shall be signed or stamped by the chair and shall 

be distributed to each shareholder within 20 days of the meeting. The Company may 

distribute the meeting minutes in the form of an announcement by means of a public 

notice. 

 

Chapter IV. Directors and the Audit Committee 

Article 17. The Company has 5-15 directors, and adopts a candidate nomination system. Directors 

are selected by the shareholders’ meeting from the list of candidates. The term of office 

is three years and directors may be eligible for re-election. Directors shall elect one person 

from among themselves to act as the chairman, or one vice chairman if needed. 

With the number of directors mentioned in the previous paragraph, the number of 

independent directors among the directors shall not be less than three (3) and shall not be 

less than one-fifth (1/5) of the total number of directors. The professional qualifications 

of independent directors, shareholding, part-time restrictions, independence 
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determination, nomination and selection methods and other matters to be complied with 

are all handled in accordance with the relevant regulations of the securities regulatory 

authority. 

Article 18. The Chairman chairs the board of directors internally and represents the Company 

externally. If Chairman also is on leave or for any reason unable to exercise his powers, 

the Chairman shall appoint one person to act on his/ her behalf. 

Article 19. Unless otherwise specified by laws, the quorum for attending the board of directors shall 

be a majority of the directors present. When a director is unable to attend a board meeting 

for some reason, he or she may appoint a proxy to attend a board meeting on his or her 

behalf by executing a power of attorney printed by the company stating therein the scope 

of power authorized to the proxy. Resolutions at a board meeting shall be adopted by a 

majority vote (50%) of the directors present. 

Any director attending the meeting through video conference shall be deemed to have 

participated in the meeting in person. 

Article 19-1. A notice of the reasons for convening a board meeting shall be given to each director 

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 effected by means of written notice, fax or electronic transmission. 

Article 20. The Board of Directors perform the following duties and powers: 

1. to review important regulations and contracts. 

2. to decide business policies. 

3. to review budget and prepare financial statements. 

4. to resolve the decisions regarding increase/ decrease of capital. 

5. to resolve the decision regarding earnings distribution. 

6. to approve the disposal of major assets and real estate property. 

7. to approve foreign investments. 

8. Other powers and duties granted by laws, regulations, and the shareholders’ 

meeting. 

Article 21. The meeting minutes of the board of directors shall apply mutatis mutandis to Article 16 

regarding the meeting minutes of shareholders’ meetings. 

Article 22. The board of directors may set up the audit committees, the remuneration committee, or 

other functional committees as needed for business operations. The audit committee shall 

be composed of the entire number of independent directors. 

The powers, organizational rules, exercise of powers, and other matters to be followed of 

the audit committee referred to in the preceding paragraph shall be handled in accordance 

with the relevant regulations of the securities regulatory authority and the Company. 

Article 23. The Company should purchase liability insurance for directors to reduce the risk of 

directors being sued by shareholders or other related parties due to their lawful 

performance of duties. 
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Article 24. The Board is authorized to determine the remuneration of directors based on their levels 

of participation in the Company’s operations, the value of their contributions and the 

industry standard. 

 

Chapter V. Managerial Officer 

Article 25. The Company may have a CEO, President and several managerial officer. The provisions 

in Article 29 of the Company Act should be followed for the appointment, dismissal and 

remuneration of such persons. 

 

Chapter VI. Accounting 

Article 26. At the end of each fiscal year, the board of directors of the Company shall prepare the 

following documents and procedures in accordance with the laws, and submit them to the 

shareholders’ regular meeting for recognition. 

1. Business report. 

2. Financial statements. 

3. Proposal for surplus distribution or deficit compensation. 

Article 27. If there is profit in the year, the employees shall be paid 5%-15% of the profit in the year. 

The Board of Directors may resolve to distribute employee compensation in stocks or 

cash and the recipients may include employees of subsidiaries of the Company meeting 

certain requirements. Subject to the provision above, 5% or less shall be allocated by the 

board of directors’ resolution for the renumeration to directors, and the directors’ 

remuneration shall only be paid in cash. The proposal for the distribution of employee 

compensation and director compensation should be reported to the shareholders’ meeting. 

However, in case the Company has accumulated losses, the Company shall reserve an 

amount to offset accumulated losses beforehand. The employees’ compensation and 

directors’ remuneration shall be set aside afterwards according to the principles 

mentioned above. 

Article 27-1. If the Company reports a surplus at the year end, after clearing taxes, the Company shall 

first offset losses from previous years (if any), then set aside 10% of the balance as the 

statutory surplus reserve, and set aside or reverse special surplus reserve per the 

provisions. After that, the Board of Directors shall propose a surplus distribution plan of 

the balance plus the retained earnings accrued from prior years, submit the distribution 

plan to the shareholders’ meeting for approval, and then distribute it. 

Where the special surplus reserve set aside, for net increase in the fair value of 

investment real estate accumulated in the previous period and accumulated net decrease 

in other equity in the previous period that are not fully set aside from prior years, the 

same amount thereof shall be set aside for the special surplus reserve from the retained 

earnings accrued from prior years. If the special surplus reserve is still insufficient, the 

amount from the net income after taxes for the current period plus the items other than 

the net income after taxes for the current period shall be included in the amount of the 

retained earnings for the current period to be set aside for such a purpose. 
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The Company’s dividend policy aligns with current and future development plans, 

considering the investment environment, funding needs, and domestic and international 

competition, taking into account factors such as shareholder interests, and considering 

the impact of earnings distribution on future overall operations. Every year, no more than 

90% of the distributable earnings can be allocated as dividends to shareholders. The 

dividends may be distributed either in cash or in stocks. However, the cash dividends 

shall not be less than 10% of the total amount of dividends. Any amount less than NT$1 

shall be forfeited. 

 

Chapter VII. Miscellaneous 

Article 28. The organizational regulations and detailed rules of the Company shall be determined by 

the board of directors. 

Article 29. Any matters not provided in these Articles of Incorporation shall be conducted in 

accordance with the Company Act. 

Article 30. These Articles of Incorporation were formulated on September 18, 1987; 

The 1st amendment was made on June 18, 1990; 

The 2nd amendment was made on October 15, 1990; 

The 3rd amendment was made on January 21, 1991; 

The 4th amendment was made on September 10, 1991; 

The 5th amendment was made on May 30, 1993; 

The 6th amendment was made on August 8, 1994; 

The 7th amendment was made on February 26, 1997; 

The 8th amendment was made on May 8, 1997; 

The 9th amendment was made on October 29, 1997; 

The 10th amendment was made on June 9, 1998; 

The 11th amendment was made on November 3, 1998; 

The 12th amendment was made on May 25, 2000; 

The 13th amendment was made on May 27, 2002; 

The 14th amendment was made on June 12, 2003; 

The 15th amendment was made on June 24, 2004; 

The 16th amendment was made on June 22, 2006; 

The 17th amendment was made on June 13, 2008; 

The 18th amendment was made on June 19, 2009; 

The 19th amendment was made on June 22, 2011; 

The 20th amendment was made on June 12, 2012; 

The 21st amendment was made on June 24, 2014; 

The 22nd amendment was made on June 27, 2016; 

The 23rd amendment was made on June 19, 2017; 

The 24th amendment was made on June 19, 2019; 

The 25th amendment was made on June 15, 2020; 
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The 26th amendment was made on August 26, 2021; 

The 27th amendment was made on November 8, 2021; 

The 28th amendment was made on June 21, 2022; 

The 29th amendment was made on June 21, 2023. 
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(Appendix 3) 

 

NewSoft Technology Corporation 

Rules of Procedure for Shareholders’ Meetings 

Amended on June 21, 2023 

Article 1. In accordance with Article 5 of the Corporate Governance Best Practice Principles for 

TWSE/ TPEx Listed Companies, these Rules hereby are formulated with a view to 

establishing a sound governance system for the Company’s shareholders’ meeting, 

improving supervision functions, and strengthening management functions. 

Article 2. The rules of procedures for the Company’s shareholders' meetings, except as otherwise 

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

Rules. 

Article 3. (Convening shareholders meetings and shareholders meeting notices) 

Unless otherwise provided by law or regulation, the Company’s shareholders’ meetings 

shall be convened by the board of directors. 

Changes to how the Company 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 Company shall prepare electronic versions of the shareholders meeting notice and 

proxy forms, and the origins of and explanatory materials relating to all proposals, 

including proposals for ratification, matters for deliberation, or the election or dismissal of 

directors or supervisors, and upload them to the Market Observation Post System (MOPS) 

before 30 days before the date of a regular shareholders meeting or before 15 days before 

the date of a special shareholders meeting. The Company 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 before 

15 days before the date of the special shareholders meeting. If, however, the Company 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, before 15 days before the date of the shareholders meeting, the Company shall 

also have prepared the shareholders meeting agenda and supplemental meeting materials 

and made them available for review by shareholders at any time. The meeting agenda and 

supplemental materials shall also be displayed at the Company and the professional 

shareholder services agent designated thereby. 
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The Company 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. For virtual-only shareholders meetings, electronic 

files shall be 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 or supervisors, 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 company, 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 

a written proposal for discussion to the Company at an annual shareholders’ meeting. The 

number of items so proposed, however, is 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 company to promote public 

interests or fulfill its social responsibilities, provided procedurally the number of items so 

proposed is limited only 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 Company 

shall publicly announce its acceptance of shareholder proposals in writing or electronically, 

and the location and time period for their submission; the period for submission of 

shareholder proposals may not be less than 10 days. 
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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 Company shall 

inform the shareholders who submitted proposals of the proposal screening results, and 

shall list the proposals that conform to the provisions of this article in the meeting notice. 

At the shareholders’ meeting, the board of directors shall specify the reasons for excluding 

any shareholders’ proposals from the meeting agenda. 

Article 4. (Appointing a proxy to attend the shareholder’s meeting and authorization) 

For each shareholders’ meeting, a shareholder may appoint a proxy to attend the meeting 

by providing the proxy form issued by the Company and stating the scope of the proxy’s 

authorization.  

A shareholder may issue only one proxy form and appoint only one proxy for any given 

shareholders’ meeting, and shall deliver the proxy form to the Company at least five days 

before the date of the shareholders’ meeting. When duplicate proxy forms are delivered, 

the one received earliest shall prevail. However, a declaration made to cancel the previous 

proxy appointment is not subject to the aforementioned rule. After a proxy form has been 

delivered to the Company, if the shareholder intends to attend the meeting in person or to 

exercise voting rights by correspondence or electronically, a written notice of proxy 

cancellation shall be submitted to the Company at least 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.  

After a proxy form has been delivered to the Company, if the shareholder intends to attend 

the meeting by video, a written notice of proxy cancellation shall be submitted to the 

Company at least 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 Company, or a place 

easily accessible to shareholders and suitable for a shareholders meeting. The meeting may 

begin no earlier than 9 a.m. and no later than 3 p.m. Full consideration shall be given to 

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 Company convenes 

a virtual-only shareholders meeting. 

Article 6. (Preparation of documents such as the attendance book) 

The Company shall specify in its shareholders meeting notices the time during which 

attendance registrations for shareholders, 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 
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the preceding paragraph, shall be at least 30 minutes prior to the time the meeting 

commences. The place at which attendance registrations are accepted shall be clearly 

marked and a sufficient number of suitable personnel assigned to handle the registrations. 

For virtual shareholders meetings, shareholders may begin to register on the virtual 

meeting platform 30 minutes before the meeting starts. Shareholders completing 

registration will be deemed as attend the shareholders meeting in person. 

Shareholders shall attend shareholders meetings based on attendance cards, sign-in cards, 

or other certificates of attendance. The Company 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 Company 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 Company 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 or supervisors, preprinted ballots shall also be furnished.  

When the government or a juristic person is a shareholder, it may be represented by more 

than one representative at a shareholders’ meeting. When a juristic person is appointed to 

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

In the event of a virtual shareholders meeting, shareholders wishing to attend the meeting 

online shall register with the Company two days before the meeting date.  

In the event of a virtual shareholders meeting, the Company 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 Company 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: 

(1) 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.  

(2) Shareholders not having registered to attend the affected virtual shareholders 

meeting shall not attend the postponed or resumed session.  

(3) 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 
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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 shareholders present at the meeting, and 

the shareholders attending the virtual meeting online shall be deemed abstaining 

from voting on all proposals on meeting agenda of that shareholders meeting.  

(4) Actions to be taken if the outcome of all proposals have 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 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 chairperson shall 

appoint one of directors to act as chair. Where the chairperson does not make such a 

designation, the directors shall select from among themselves one person to serve as chair. 

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

be one who has held that position for six months or more and who understands the financial 

and business conditions of the Company. The same shall be true for a representative of a 

corporate 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 there are two or more 

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

The Company may appoint its attorneys, certified public accountants, or related persons 

retained by it to attend a shareholders’ meeting in a non-voting capacity. 

Article 8. (Documentation of a shareholders meeting by audio or video) 

The Company, beginning from the time it accepts shareholder attendance registrations, 

shall make an uninterrupted audio and video recording of the registration procedure, the 

proceedings of the shareholders meeting, and the voting and vote counting procedures. 

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 litigation. 

Where a shareholders meeting is held online, the Company shall keep records of 

shareholder registration, sign-in, check-in, questions raised, votes cast and results of votes 

counted by the Company, and continuously audio and video record, without interruption, 
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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 Company 

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. 

In case of a virtual shareholders meeting, the Company is advised to audio and video record 

the back-end operation interface of the virtual meeting platform.  

Article 9. (Calculation of shares held by shareholders in attendance and calling the meeting) 

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 nonvoting 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 Company shall also declare the meeting adjourned at the virtual 

meeting platform. 

If the quorum is not met after two postponements as referred to in the preceding paragraph, 

but the attending shareholders represent one third or more of the total number of issued 

shares, a tentative resolution may be adopted pursuant to 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 online shall re-register 

to the Company in accordance with Article 6. 

When, prior to conclusion of the meeting, the attending shareholders represent a majority 

of the total number of 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. (Discussion of proposals) 

If a shareholders meeting is convened by the board of directors, the meeting agenda shall 

be set by the board of directors. Relevant motions, including extraordinary motions and 

amendments to the original motions, should be decided on a case-by-case basis. The 

meeting shall proceed in the order set by the agenda, which may not be changed without a 

resolution of the shareholders meeting. 

The provisions of the preceding paragraph apply mutatis mutandis to a shareholders’ 

meeting convened by a party with the power to convene that is not the board of directors. 
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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 represented by the attending 

shareholders, and then continue the meeting. 

The chair shall allow ample opportunity during the meeting for explanation and discussion 

of proposals and of amendments or 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. (Shareholder speech) 

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 terminate the 

speech. 

When an attending shareholder is speaking, other shareholders may not speak or interrupt 

unless they have sought and obtained the consent of the chair and the shareholder who 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 paragraphs 1 to 5 do not apply. 

As long as questions so raised in accordance with the preceding paragraph are not in 

violation of the regulations or beyond the scope of a proposal, it is advisable the questions 

be disclosed to the public at the virtual meeting platform. 

Article 12. (Calculation of voting rights)  
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Voting at a shareholders’ meeting shall be calculated based the number of shares. 

With respect to resolutions of shareholders’ meetings, the number of shares held by a 

shareholder with no voting rights shall not be calculated as part of the total number of 

issued shares. 

When a shareholder is an interested party in relation to an agenda item, and there is the 

likelihood that such a relationship would prejudice the interests of the Company, that 

shareholder may not vote on that item, and may not exercise voting rights as proxy for any 

other shareholder. 

The number of shares for which voting rights may not be exercised under the preceding 

paragraph shall not be calculated as part of the voting rights represented by attending 

shareholders. With the exception of 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 number 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. (Voting, vote monitoring and counting) 

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 Company holds a shareholders’ meeting, it shall adopt exercise 

of voting rights by electronic means and may adopt exercise of voting rights by 

correspondence. When voting rights are exercised by correspondence or electronic means, 

the method of exercise shall be specified in the shareholders meeting notice. A shareholder 

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 

extraordinary motions and amendments to original proposals of that meeting; it is therefore 

advisable that the Company 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 Company 

at least two days before the date of the shareholders’ meeting. When duplicate declarations 

of intent are delivered, the one received earliest shall prevail. However, when a declaration 

is made to cancel an earlier declaration of intent is not subject to the limits. 

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 Company, by the same means by which 

the voting rights were exercised, before 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 
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shareholder has exercised voting rights both by correspondence or electronic means and 

by appointing a proxy to attend a shareholders meeting, the voting rights exercised by the 

proxy in the meeting shall prevail. 

Except as otherwise provided in the Company Act and in the Company’s Articles of 

Incorporation, the adoption 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. 

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 Company. 

Vote counting for shareholders meeting proposals or elections shall be conducted in public 

at the place of the shareholders’ meeting. Immediately after vote counting has been 

completed, the results of the voting, including the statistical tallies of the numbers of votes, 

shall be announced on site at the meeting, and a record made of the vote. 

When the Company convenes a virtual shareholders meeting, after the chair declares the 

meeting open, shareholders attending the meeting online shall cast votes on 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 Company convenes a hybrid shareholders meeting, if shareholders who have 

registered to attend the meeting online in accordance with Article 6 decide to attend the 

physical shareholders meeting in person, they shall revoke their registration two days 

before the shareholders meeting in the same manner as they registered. If their registration 

is not revoked within the time limit, they may only attend the shareholders meeting online. 

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 original proposal. 
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Article 14. (Election Matters) 

When the shareholders’ meeting elects directors, they shall comply with the relevant 

election standards set by the company, and the ballot result and the list of persons elected 

as directors and the numbers of votes with which they were elected, shall be immediately 

announced by the chairman or his/ her designated person for the names of the elected 

directors. 

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 

recording shall be retained until the conclusion of the litigation. 

Article 15. (Meeting minutes and matters to be signed) 

Matters relating to the resolutions of a shareholders’ meeting shall be recorded in the 

meeting minutes. The meeting minutes shall be signed or sealed by the chair of the meeting 

and a copy distributed to each shareholder within 20 days after the conclusion of the 

meeting. The meeting minutes may be produced and distributed in electronic form. The 

Company may distribute the meeting minutes of the preceding paragraph by means of a 

public announcement made through the MOPS. The meeting minutes shall accurately 

record the year, month, day, and place of the meeting, the chair’s full name, the methods 

by which resolutions were adopted, and a summary of the deliberations and their 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 or supervisors. The minutes 

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

Where a virtual shareholders meeting is convened, in addition to the particulars to be 

included in the meeting 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 Company 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 Company shall compile in the prescribed format 

a statistical statement of the number of shares obtained by solicitors through solicitation, 

the number of shares represented by proxies and the number of shares represented by 

shareholders attending the meeting by correspondence or electronic means, and shall make 

an express disclosure of the same at the place of the shareholders meeting. In the event a 

virtual shareholders meeting, the Company shall upload the above meeting materials to the 
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virtual meeting platform at least 30 minutes before the meeting starts, and keep this 

information disclosed until the end of the meeting. 

During the Company’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 Company 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 venue. When proctors or security personnel help maintain order at the meeting 

venue, they shall wear an identification card or armband bearing the word “Proctor”. 

At the venue of a shareholders’ meeting, if a shareholder attempts to speak through any 

device other than the public address equipment set up by the Company, the chair may 

prevent the shareholder from so doing. 

When a shareholder violates the rules of procedure and defies the chair’s correction, 

obstructing the proceedings and refusing to heed calls to stop, the chair may direct the 

proctors or security personnel to escort the shareholder from the venue. 

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 venue. 

A resolution may be adopted at a shareholders’ meeting to defer or resume the meeting 

within five days in accordance with Article 182 of the Company Act. 

Article 19. (Disclosure of information at virtual meetings) 

In the event of a virtual shareholders meeting, the Company 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 Company 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 
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location when the meeting is called to order. 

Article 21. (Handling of disconnection) 

In the event of a virtual shareholders meeting, the Company may offer a simple connection 

test to shareholders prior to the meeting, and provide relevant real-time services before and 

during the meeting to help resolve communication technical issues. 

In the event of a virtual shareholders meeting, when declaring the meeting open, the chair 

shall also declare, unless under a circumstance where a meeting is not required to be 

postponed to or resumed at another time under Article 44-20, paragraph 4 of the 

Regulations Governing the Administration of Shareholder Services of Public Companies, 

if the virtual meeting platform or participation in the virtual meeting is obstructed due to 

natural disasters, accidents or other force majeure events before the 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 registered 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 second 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 postponed or 

resumed session. 

During a postponed or resumed session of a shareholders meeting held under the second 

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 

and supervisors. 

When the Company convenes a hybrid shareholders meeting, and the virtual meeting 

cannot continue as described in second paragraph, if the total number of shares represented 

at the meeting, after deducting those represented by shareholders attending 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 second 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 second paragraph, the Company 
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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 Meetings 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 Company hall handle the matter based on the date of the 

shareholders meeting that is postponed or resumed under the second paragraph. 

Article 22. (Handling of digital divide) 

When convening a virtual-only shareholders meeting, the Company shall provide 

appropriate alternative measures available to shareholders with difficulties in attending a 

virtual shareholders meeting online. 

Article 23. The Rules shall be implemented after having been approved by a shareholders’ meeting. 

Subsequent amendments thereto shall be effected in the same manner. 

Article 24. These Rules was formulated on May 17, 2002. 

The 1st amendment was made on June 24, 2014. 

The 2nd amendment was made on June 28, 2021. 

The 3rd amendment was made on June 21, 2023. 
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(Appendix 4) 

NewSoft Technology Corporation 

Operating Procedures for Loaning Funds to Others 

Amended on August 26, 2021 

Article 1. These procedures were formulated in accordance with the “Guidelines for the Handling 

of Loans and Endorsement Guarantees of Publicly Companies” issued by the Financial 

Supervisory Commission (FSC). 

All the Company’s operations of loaning funds to others were handled according to 

these procedures. 

The subsidiary and parent company referred to in these procedures are identified in 

accordance with the financial reporting standards for securities issuers. 

The financial statements of the Company are prepared in accordance with International 

Financial Reporting Standards, and the term “net value” in these procedures refers to 

the equity attributable to the owner of the parent company in the balance sheet under 

the financial reporting standards of securities issuers. 

Article 2. In accordance with Article 15 of the Company Act, the Company shall not loan its funds 

to shareholders or any other person except in the following circumstances: 

1. The Company loans to other companies or banks with business transactions. The 

accumulated balance of the loan shall not exceed 10% of the net value of the 

Company. 

2. When it is necessary for short-term financing between the Company and other 

companies or banks. The accumulated balance of the short-term financing shall not 

exceed 10% of the net value of the Company. 

The so-called short term refers to the period of one year or one business cycle (the longer 

of which shall prevail). 

Loans between foreign companies in which the Company holds 100% voting rights 

directly and indirectly, or loans of the foreign companies in which the Company holds 

100% voting rights directly and indirectly toward the Company, are not subject to 

limitation of the first paragraph. However, it still needs to define the loan amount and 

the limit amount toward individual objects, and specify the loan term. 

In case the person in charge of the Company violate the proviso of the first paragraph, 

he shall assume joint and several repayment liability together with the borrower; in case 

of causing damage to the Company, he shall also be responsible for compensating for 

the damage. 

Article 3. This article was deleted and combined into Article 2 
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Article 4. The loaning of each fund shall be made on a short-term basis and shall not exceed one 

year for the longest. If the loan has been repaid by the borrower, and the borrower needs 

to continue the borrowing, then it shall be made only after being submitted to the Board 

of Directors for approval. 

Article 5. The interest on the loan shall be calculated at a rate not lower than the short-term lending 

rate of the bank on the day of the loan, and the interest receivable shall be settled 

monthly. 

Article 6. When applying for the loan, the borrower shall first check its necessary company 

information and financial information, and apply to the Company for the financing line 

in writing. After the Company accepts the application, the handling department shall 

investigate and evaluate the borrower’s business, financial status, solvency, profitability 

and credit status, and prepare a report. The loan can only be made after it is submitted 

to the President for approval and submitted to the Board of Directors for resolution. 

The detailed check procedures of the handling department toward the borrower shall 

include the following at least: 

1. Evaluate the necessity and reasonableness for loaning funds to others. 

2. Conduct credit investigation and risk assessment of the borrower. 

3. Evaluate the impact of loaning funds to others on operating risks, financial status 

and shareholders’ equity of the Company. 

4. Confirm whether collateral should be obtained and confirm the assessed value of 

the collateral. 

Article 7. In order to secure the Company’s claim, the borrower shall issue a guaranteed 

promissory note in the same amount in payment to the Company, so as to give the bank 

a reminder of payment on the due date of the promissory note. If necessary, the 

Company may require the borrower to provide endorsement of the guarantor approved 

by the Company, or provide movable or immovable properties as collateral. 

Article 8. After the loan is issued, the handling department of the Company shall pay attention to 

the normal operation of the borrower, and submit a review report on a regular basis 

(quarterly). If there is any collateral provided, the handling department shall also pay 

attention to whether there is any change in its guaranteed value, and in case of any major 

change, it shall immediately notify the Chairman, and deal with it appropriately as 

instructed. 

When the borrower repays the loan at or before the maturity of the loan, it shall calculate 

the interest payable first, and repay the interest together with the principal, only after 

this can the promissory note loan be canceled and returned to the borrower or the 

mortgage right can be canceled. 

The borrower shall pay off the principal and interest immediately upon maturity of the 

loan. If the borrower fails to make repayment and needs to delay the repayment, it shall 

make a request in advance and submit to the Board of Directors for approval. Each 

repayment delay shall not exceed one month and shall be limited to two times. In case 
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of violation, the Company may dispose of and recover the collateral or guarantor 

provided by the borrower according to law. 

Article 9. When the Company deals with loaning funds to others, it shall establish a record book 

for reference in details concerning the objects to which the loans are to be made, the 

loan amount, the date of approval by the Board of Directors, the date of issuance of the 

loan, and the matters subject to careful evaluation in accordance with regulations. 

The internal auditors of the Company shall audit the Operating Procedures for Loaning 

Funds to Others and its implementation condition at least every quarter, and make 

written records. In case any major violations are found, they shall notify the Audit 

Committee in writing immediately. In case any major violations are found, the 

managerial officer and the organizer shall be punished according to the violation 

condition. 

In the event that the objects to which the loans are to be made do not conform to these 

procedures or the balance exceeds the limit due to changes in circumstances of the 

Company, then the Company shall formulate an improvement plan and submit to the 

Audit Committee, and complete the improvement according to the planned schedule, so 

as to strengthen the internal control of the Company. 

Article 10. The Company shall announce and declare its and its subsidiaries’ loan balance of funds 

of the previous month before the tenth day of each month. 

In case the Company’s loan balance of funds meets one of the following criteria, it shall 

be announced and declared within two days from the date of the occurrence: 

1. The Company’s and its subsidiaries’ loan balance of funds to others is more than 

20% of the net value of the Company’s most recent financial statements. 

2. The Company’s and its subsidiaries’ loan balance of funds to single enterprise is 

more than 10% of the net value of the Company’s most recent financial statements. 

3. The Company’s or its subsidiaries’ new loan amount of funds to others is above 

NT$ 10 million and more than 2% of the net value of the Company’s most recent 

financial statements. 

If a subsidiary of the Company is not a domestic publicly issued company, and the 

subsidiary has any matters that should be declared in accordance with the preceding 

paragraphs, then such declaration shall be made by the Company. 

The above calculation of the proportion of the subsidiaries’ loan balance of funds to 

others in the net value shall be based on the proportion of such subsidiaries’ loan balance 

of funds to others in net value of the Company. 

The date of occurrence mentioned in these procedures refers to the date of signing, the 

date of payment, the date of resolution of the Board of Directors or other dates on which 

it is sufficient to determine the objects to which the loans are to be made and the loan 

amount, etc., the earlier of which shall prevail. 
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Article 10-1. When a subsidiary of the Company intends to loan fund to others, the Company shall 

ask the subsidiary to formulate the Operating Procedures for Loaning Funds to Others, 

and handle in accordance with operating procedures. 

The Company shall assess the loan circumstances and set aside adequate provisions for 

bad debts, and disclose the relevant information in the financial statements as 

appropriate, and provide the relevant information for the CPA, to enable them to carry 

out the necessary verification procedures and issue appropriate verification report. 

Matters unmentioned in these procedures shall be handled in accordance with 

stipulations of relevant laws and relevant regulations of the Company. 

Article 11. These procedures shall be implemented only after being approved by more than half of 

all members of the Audit Committee, submitted to the Board of Directors for approval, 

and then submitted to the Shareholders’ Meeting for approval. If any director has 

expressed objections and made records or written statements, the Company shall submit 

such objection information to the Audit Committee and report to the Shareholders’ 

Meeting for discussion, and the same applies when making amendments to these 

procedures. 

When the Company submits the Operating Procedures for Loaning Funds to Others to 

the Board of Directors for discussion in accordance with the preceding paragraph, it 

shall take into full account the opinions of the independent directors. In case the 

independent directors have any objections or reservations, such objections or 

reservations shall be stated in the meeting minutes of the Board of Directors. 

If the first paragraph is not approved by more than half of all members of the Audit 

Committee, it shall be approved by more than two thirds of all directors, and the 

resolutions of the Audit Committee shall be stated in the meeting minutes of the Board 

of Directors. 

All members of the Audit Committee and all directors referred to in these procedures 

shall be counted according to the actual incumbents. 
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(Appendix 5) 

NewSoft Technology Corporation 

Measures for Endorsement Guarantee 

Amended on June 15, 2020 

Article 1. These measures were formulated in accordance with the “Guidelines for the Handling 

of Loans and Endorsement Guarantees of Publicly Companies” issued by the Financial 

Supervisory Commission (FSC). 

All endorsement guarantee matters of the Company to the external shall be handled in 

accordance with these measures. 

The subsidiaries re-invested by the Company shall not make any endorsement guarantee 

to the external. 

The subsidiary and parent company referred to in these measures are identified in 

accordance with the financial reporting standards for securities issuers. 

The financial statements of the Company are prepared in accordance with International 

Financial Reporting Standards, and the term “net value” in these measures refers to the 

equity attributable to the owner of the parent company in the balance sheet under the 

financial reporting standards of securities issuers. 

Article 2. The endorsement guarantee mentioned in these measures refers to the following matters: 

1. Financing endorsement guarantees, including: 

(1) Discount financing of tickets. 

(2) Endorsement or guarantee made for financing purpose of other companies. 

(3) Those that issue additional instruments to non-financial undertakings as 

security for financing purpose of the Company. 

2. Tariff endorsement guarantee, refers to an endorsement or guarantee made for the 

Company or other companies in respect of tariff matters. 

3. Other endorsement guarantees, refers to the endorsement or guarantee matters that 

can’t be classified into the above two items. 

4. Those where the Company provides movable or immovable property to establish a 

pledge or mortgage for the guarantee of other companies’ borrowing of money. 

Article 3. The Company may make endorsement guarantee for the following companies: 

1. Companies in business transactions with the Company. 

2. Companies in which the Company holds over 50% of shares with voting rights 

directly and indirectly. 

3. Companies which holds shares with over 50% of voting rights in the Company 

directly and indirectly. 

Endorsement guarantee may be made for loans between companies in which a public 

company holds over 90% of shares with voting rights directly and indirectly, and the 

loan amount shall not exceed 10% of net value of the public company. However, the 
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endorsement guarantee for loans between companies in which a public company holds 

100% of shares with voting rights directly and indirectly, is not subject to such limitation. 

Article 4. The Company shall make endorsement guarantee only after being approved by 

resolution of the Board of Directors. In case independent directors have been established, 

the opinions of each independent director shall be taken into full account, and their 

express agree or disagree opinions and the reasons for disagree shall be recorded in 

minutes of the Board of Directors. 

The Board of Directors may authorize the Chairman to decide on a limit not exceeding 

10% of the current net value of the Company, which shall be then submitted to be 

subsequently confirmed or endorsed by the latest Board of Directors. 

When it is necessary for the Company to make an endorsement guarantee that exceeds 

the amount limit specified in these operating procedures due to business needs, the 

Company shall obtain consent from the Board of Directors as well as named guarantee 

from more than half of the directors for the loss that may be caused by the Company’s 

exceeding the limit, and shall specify the excess amount, and submit to the Shareholders 

Meeting for subsequent confirmation or endorsement; in case the Shareholders Meeting 

disagrees, the Company shall make a plan eliminate the excess part within a certain 

period of time. 

The Company’s total amount of the liability for endorsement guarantee and its amount 

of the endorsement guarantee for single enterprises are as follows: 

1. The total accumulated amount of the liability for endorsement guarantee to the 

external is limited to 50% of the most recent net value of the Company. 

2. The amount of the endorsement guarantee for single enterprises is limited to 20% 

of the most recent net value net value of the Company. 

3. As for endorsement guarantees made due to business transaction with the Company, 

in addition to the above limits, the amount of individual endorsement guarantee 

shall not exceed the amount of business transaction between the both parties. The 

amount of business transaction refers to the purchase or sale amount between both 

parties, the higher of which shall prevail. 

Article 5. In the event that the objects of the endorsement guarantee do not conform to these 

measures or the balance exceeds the limit due to changes in circumstances of the 

Company, then the Company shall formulate an improvement plan and submit to all 

supervisors, and complete the improvement according to the planned schedule. 

Article 6. The Company’s procedures for handling of endorsement guarantee are as follows: 

1. When a company applies for endorsement guarantee, it shall state the object, 

relationship, reason and amount of the endorsement guarantee, and submit an 

application to the Finance and Accounting Department of the Company. The 

Finance and Accounting Department shall conduct a credit investigation on the 

endorsed and guaranteed company, evaluate its risk and keep an evaluation record. 

After examination and approval, the application shall be submitted to the Board of 
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Directors for approval, and shall be handled in accordance with the resolution of the 

Board of Directors. 

2. The detailed check procedures of the Finance and Accounting Department toward 

the borrower shall include the following at least: 

(1) Evaluate the necessity and reasonableness for endorsement guarantee. 

(2) Conduct credit investigation and risk assessment of the company making 

endorsement guarantee. 

(3) Evaluate the impact of endorsement guarantee on operating risks, financial 

status and shareholders’ equity of the Company. 

(4) Confirm whether collateral should be obtained and confirm the assessed value 

of the collateral. 

3. The Finance and Accounting Department of the Company shall establish a 

memorandum book for the endorsement guarantee matters, which shall record for 

reference in details the object of the endorsement guarantee, the matters committed 

to be guaranteed, the amount of the endorsement guarantee, the date of approval by 

the Board of Directors or the date on which the Chairman decides to implement, the 

date of the endorsement guarantee, and the matters subject to careful evaluation in 

accordance with the preceding paragraph. 

Article 6-1. Cancellation of Endorsement Guarantee: 

1. In case the endorsement guarantee related documents or bills need to be released 

due to the repayment of debts or extension or renewal, the endorsed and guaranteed 

company shall prepare a formal letter to deliver the original endorsement guarantee 

related documents to the Finance and Accounting Department of the Company, 

which shall be returned after being affixed with the seal of “Cancellation”, while 

the application letter shall be retained for future reference. 

2. The Finance and Accounting Department shall enter the canceled endorsement 

guarantees in the Endorsement Guarantee Memorandum Book, to reduce the 

amount of the endorsement guarantee. 

Article 6-2. If the object of the endorsement guarantee is a subsidiary whose net value is lower than 

a half of the paid-in capital, in addition to handling as stipulated in Article 6 of these 

measures, the subsequent relevant management and control measures are as follows: 

1. In accordance with the Endorsement Guarantee Memorandum Book, the Company 

shall make control and management of the endorsement guarantee matters, track 

whether the release conditions are established and track the handling conditions. 

For the endorsement guarantee cases with expiration of the term, the Company shall 

actively track whether such cases have been closed and canceled or not. 

2. The subsidiary shall provide quarterly management statements to the Company for 

analysis and review and risk assessment. 

3. The following relevant measures shall be taken as required regarding the risk 

assessment results: 
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(1) The subsidiary shall submit the improvement plan. 

(2) Prolong or shorten the term of endorsement guarantee. 

(3) Increase or decrease the limit amount of endorsement guarantee. 

(4) Increase or decrease the collateral. 

(5) Whether an adequate loss is estimated. 

4. If the stock of a subsidiary has no denomination or the denomination of each share 

is not NT$ 10, the paid-in capital calculated in accordance with the regulations shall 

be the sum of the share capital plus the capital reserve - the issuance premium. 

Article 7. The Company shall announce and declare its and its subsidiaries’ balance of 

endorsement guarantee of the previous month before the tenth day of each month. 

In case the balance of endorsement guarantee meets one of the following criteria, it shall 

be announced and declared within two days from the date of the occurrence: 

1. The balance of endorsement guarantee is more than 50% of the net value of the 

Company’s most recent financial statements. 

2. The balance of the endorsement guarantee for single enterprises is more than 20% 

of the net value of the Company’s most recent financial statements. 

3. The balance of the endorsement guarantee for single enterprises is above NT$ 10 

million, and the sum of the endorsement guarantee amount, the carrying amount of 

the investment accounted for using equity method and the loan balance of funds to 

others, is more than 30% of the net value of the Company’s most recent financial 

statements. 

4. The new amount of endorsement guarantee is above NT$ 30 million and more than 

5% of the net value of the Company’s most recent financial statements. 

The date of occurrence mentioned in these measures refers to the date of signing, the 

date of payment, the date of resolution of the Board of Directors or other dates on which 

it is sufficient to determine the objects and amount of the endorsement guarantee, etc., 

the earlier of which shall prevail. 

Article 8. Storage and storage procedures of seal: 

1. The relevant bills and seal of the Company shall be kept by special personnel 

respectively, and the bills shall be sealed or issued in accordance with the operating 

procedures prescribed by the Company. The relevant personnel shall be appointed 

by the Chairman as authorized by the Board of Directors. The special seal for 

endorsement guarantee shall be the company seal registered with the Ministry of 

Economic Affairs. 

2. When the Company makes guarantee for a foreign company, the letter of guarantee 

issued by the Company shall be signed by the Chairman as authorized by the Board 

of Directors. 

Article 8-1. The internal auditors of the Company shall audit the Operating Procedures for 

Endorsement Guarantee and its implementation condition at least every quarter, and 

make written records. In case any major violations are found, they shall notify the 
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supervisors in writing immediately, and the managerial officer and the organizer shall be 

punished according to the violation condition. 

In accordance with the preceding paragraph, the matters notified to each supervisor shall 

also be notified in writing to the independent directors; in accordance with Article 5, the 

improvement plan sent to each supervisor shall also be sent to the independent directors. 

If the Company has an audit committee, the provisions of Paragraph 1 and Article 5 

concerning the supervisors shall also apply to the Audit Committee. 

Article 9. The Finance and Accounting Department of the Company shall assess and recognize the 

contingent loss of the endorsement guarantee, and provide the certified accountants with 

all the information related to the endorsement guarantee, to carry out the necessary 

verification procedures for appropriate disclosure in the financial statements. 

Matters unmentioned in these measures shall be handled in accordance with stipulations 

of relevant laws and relevant regulations of the Company. 

Article 10. After being passed by the Board of Directors, these measures shall be sent to each 

supervisor and be submitted to the Shareholders’ Meeting for approval. If any director 

has expressed objections and made records or written statements, the Company shall 

submit their objections to each supervisor and report to the Shareholders’ Meeting for 

discussion, and the same applies when making amendments to these measures. 

When the Company submits the Measures for Endorsement Guarantee to the Board of 

Directors for discussion in accordance with the preceding paragraph, it shall take into 

full account the opinions of the independent directors. In case the independent directors 

have any objections or reservations, such objections or reservations shall be stated in the 

meeting minutes of the Board of Directors. 

If the Company has an audit committee, the formulation or amendment of the Measures 

for Endorsement Guarantee shall be approved by more than half of all members of the 

Audit Committee, and be submitted to the Board of Directors for resolution, while the 

preceding paragraph does not apply. 

If the preceding paragraph is not approved by more than half of all members of the Audit 

Committee, it shall be approved by more than two thirds of all directors, and the 

resolutions of the Audit Committee shall be stated in the meeting minutes of the Board 

of Directors. 

All members of the Audit Committee mentioned in the third paragraph and all directors 

mentioned in the preceding paragraph shall be counted according to the actual 

incumbents. 

Article 11. Procedures for management and control of endorsement guarantee by subsidiaries: 

1. Endorsement guarantee by subsidiaries shall be made in accordance with the 

“Measures for Endorsement Guarantee” formulated by the Company. 
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2. The Company’s procedures for management and control of the endorsement 

guarantee by subsidiaries shall be handled in accordance with the Company’s 

“Internal control System”, “Supervision and Management of Subsidiaries” and 

other relevant provisions. 

3. If a subsidiary of the Company is not a domestic publicly issued company, and the 

subsidiary has any matters that should be declared in accordance with Article 7, then 

such declaration shall be made by the Company. 
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(Appendix 6) 

NewSoft Technology Corporation 

Procedures for Acquiring or Disposing of Assets 

Amended on June 21, 2022 

Article 1. These procedures were amended in accordance with Order Jin-Guan-Zheng-Fa-Zi No. 

1070341072 of the Financial Supervisory Commission (hereinafter referred to as “FSC”) 

on November 26, 2018. Matters unmentioned in these procedures shall be handled in 

accordance with stipulations of relevant laws. 

Article 2. The scope of application of the assets referred to in these procedures are as follows: 

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

negotiable securities of recognition funds, depositary receipts, subscription (sale) 

warrants, beneficiary securities and asset-based securities, etc. 

2. Properties (including land, house and building, investment property, inventory of 

construction industry) and equipment. 

3. Membership Certificate. 

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

5. Right-of-use assets. 

6. Claims of financial institutions (including receivables, foreign exchange discount 

and loans, collections). 

7. Assets acquired or disposed of by merger, division, acquisition or share transfer 

according to law. 

8. Other Important Assets. 

Article 3. The acquisition or disposal of assets by the Company shall all be handled in accordance 

with these procedures in addition to complying with the laws and the Company’s internal 

control system. 

Article 4. The nouns are defined as follows: 

1. Assets acquired or disposed of by merger, division, acquisition or share transfer 

according to law: This refers to the assets acquired or disposed of by merger, 

division or acquisition under the Enterprises Mergers and Acquisitions Act, the 

Financial Holding Company Act, the Financial Institutions Merger Act or other laws, 

or share transfer of other companies (hereinafter referred to as share transfer) by 

issuing new shares in accordance with Article 156-3 of the Company Act. 

2. Related parties and subsidiaries: They are identified in accordance with the financial 

reporting standards for securities issuers. 

3. Professional appraiser: This refers to property appraisers or other persons engaged 

in property and equipment valuation business according to law. 

4. Date of occurrence: This refers to the signing date of the transaction, the date of 

payment, the date of commission, the date of transfer, the date of resolution of the 



 

 

 

-78- 

Board of Directors or other dates on which it is sufficient to determine the object 

and amount of the transaction, etc., the earlier of which shall prevail. However, for 

investment requiring approval of the competent authority, the earlier of the above 

date or the date of receipt of approval of the competent authority shall prevail. 

5. Investment in Mainland China: This refers to the investment in Mainland China in 

accordance with the provisions of the Investment Review Committee of the 

Ministry of Economic Affairs for engaging in investment or technical cooperation 

in the Mainland China. 

6. Professional investors: Refer to the financial holding companies, banks, insurance 

companies, bills finance companies, trust industry, securities firms engaged in self-

operated or underwriting business, futures traders engaged in self-operated business, 

securities investment trust business, securities investment advisory business and 

fund management companies established by law and managed by the local financial 

authority. 

7. Stock Exchange: Domestic stock exchange refers to the Taiwan Stock Exchange 

Corporation; foreign stock exchange refers to any organized stock exchange market 

regulated by the securities authority of that country. 

8. Premise of securities firms: Domestic premise of securities firms refers to the 

premise where a securities firm sets up a special counter for exchange in accordance 

with the Administrative Measures for Purchase and Sale of Negotiable Securities 

on Premises of Securities Firms; foreign premise of securities firms refers to the 

business premise of a financial institution that is under the administration of foreign 

securities authorities and may engage in securities business. 

Article 4-1. As for the valuation report obtained by the Company or the opinions issued by the 

accountant, lawyer or securities underwriter, such professional appraiser and its 

appraising personnel, accountant, lawyer or securities underwriter shall meet the 

following stipulations: 

1. Having not been sentenced to fixed-term imprisonment of more than one year for 

violating this Act, the Company Act, the Banking Act, the Insurance Act, the 

Financial Holding Company Act, the Commercial Accounting Act, or committing 

fraud, breach of trust, embezzlement, forgery of documents or business crimes. 

However, those who have completed the execution of the sentence, whose 

probation term has expired or three years have passed since the pardon was granted, 

are not subject to such limitation. 

2. Not being a related party or having substantial relationship with the transaction 

parties. 

3. If the Company shall obtain appraisal reports from two or more professional 

appraisers, then such different professional appraisers or appraising personnel shall 

not be a related party or having substantial relationship with each other. 

When issuing the valuation reports or opinions, the above personnel shall perform 
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in accordance with the self-regulatory norms of their respective trade associations 

and the following matters: 

(1) Before undertaking the case, they shall carefully evaluate their own 

professional capacity, practical experience and independence. 

(2) At the time of executing the case, they shall make a proper planning and 

execute appropriate operating procedures, so as to form conclusions and 

issue reports or opinions based on the conclusions; they shall also record the 

procedures carried out, the information collected and the conclusions in 

working paper of the case. 

(3) The appropriateness and reasonableness of the sources, parameters and 

information used shall be assessed on a case-by-case basis, so as to form the 

basis for the valuation reports or opinions. 

(4) The declaration items should include the professionalism and independence 

of the relevant personnel, the assessment that the information used is 

appropriate and reasonable, and compliance with relevant laws and 

regulations, etc. 

Article 5. Information disclosure 

As for the Company’s acquisition or disposal of assets, in case of any of the following 

circumstances, the Company shall, according to the nature and in accordance with the 

prescribed format, make announcement and declaration of the relevant information on 

the FSC’s designated website within two days from the date of occurrence: 

1. Acquire or dispose of property or its use-of-right assets from related parties, or 

acquire or dispose of other assets other than property or its use-of-right assets with 

related parties, and the transaction amount is up to 20% of the Company’s paid-in 

capital, 10% of the Company’s total assets or more than NT$ 300 million. However, 

the transaction of domestic government bonds, the bonds with repurchase or 

reverse-repurchase conditions, and purchase or repurchase of money market funds 

issued by domestic securities investment trusts, are not subject to such limitations. 

2. Carry out merger, division, acquisition or share transfer. 

3. Acquire or dispose of equipment or its right-of-use assets used for business use, 

where, the transaction object is not a related party, and the transaction amount meets 

one of the following stipulations: 

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

transaction amount is above NT$ 500 million. 

(2) For a public company with paid-in capital above NT$ 10 billion, the 

transaction amount is above NT$ 1 billion. 

4. A Company acquires the property by means of commissioned construction on self-

owned land, commissioned construction on rented land, distributed house upon joint 

construction, and separate sale upon joint construction, and the transaction object is 

not a related person, and the company expects to invest a transaction amount up to 
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above NT$ 500 million. 

5. In addition to the asset transactions, financial institutions’ disposal of creditors’ right 

or engagement in investment in Mainland China in the four preceding paragraphs, 

those companies whose transaction amount is up to 20% of their paid-in capital or 

above NT$ 300 million. However, the following circumstances are not subject to 

such limitations: 

(1) Purchase and sale of domestic government bonds or foreign government 

bonds with a credit rating not lower than China’s sovereign rating. 

(2) For professional investors, purchase and sale of negotiable securities on a 

stock exchange or on the premise of a securities firm, or subscription for 

foreign government bonds or ordinary corporate bonds and general 

financial bonds not involving equity (excluding subordinated bonds) in the 

primary market, or subscription for or repurchase of securities investment 

trusts or futures trusts, or subscription for or reverse repurchase of index 

investment securities, or negotiable securities subscribed by the securities 

firm due to the needs of the underwriting business and acting as a 

counseling and recommending securities firm of Xinggui Market in 

accordance with the provisions of the Securities Over-the-Counter Trading 

Center of the Republic of China for consortium legal persons. 

(3) Purchase and sale of bonds with repurchase or reverse-repurchase 

conditions, and purchase or repurchase of money market funds issued by 

domestic securities investment trusts. 

The above transaction amount is calculated by the following method: 

1. Amount per transaction. 

2. The accumulated transaction amount of acquiring or disposing of transaction 

objects of the same nature with the same counter-party within one year. 

3. The accumulated amount for acquiring or disposing of (separate accumulation for 

acquisition and disposal) the properties or its right-of-use assets of the same 

development plan within one year. 

4. The accumulated amount for acquiring or disposing of (separate accumulation for 

acquisition and disposal) the same negotiable securities within one year. 

The “within one year” mentioned in the preceding paragraph is based on the date of the 

occurrence of the transaction, and then traced back for one year, however, the part 

announced in accordance with the provisions of these procedures is exempt from being 

counted again. 

As for the items ought to be announced by the Company according to stipulations, in 

case of error or omission that is ought to be corrected at the time of making 

announcement, it shall re-announce and re-declare all items within two days upon 

knowing of such error or omission. 
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For acquisition or disposal of assets, the Company shall keep the relevant contracts, 

meeting minutes, memorandum books, valuation reports, accountants’ opinions, lawyers 

or securities underwriters in the Company for at least five years, unless otherwise 

stipulated by law. 

Article 5-1. After the transactions announced and declared according to preceding stipulations, in 

case of any of the following circumstances, the Company shall make announcement and 

declaration of the relevant information on the FSC’s designated website within two days 

from the date of occurrence: 

1. There are changes, termination or dissolution of relevant contracts signed for 

original transactions. 

2. The merger, division, acquisition or share transfer fails to be completed according 

to the contracted schedule. 

3. There are changes in contents of the original announcement and declaration. 

Article 5-2. Matters on announcement and declaration by subsidiaries: 

1. The subsidiaries shall also acquire or dispose of assets according to stipulations of 

the Company. 

2. If a subsidiary of the Company is not a domestic public company, and its acquisition 

or disposal of assets has any matters that should be announced and declared in 

accordance with Article 5, then such announcement and declaration shall be made 

by the Company. 

3. The provisions on paid-in capital or total assets as stipulated in the announcement 

and declaration standard of Article 5, paragraph 1 shall apply to the subsidiary in 

the preceding paragraph, and the paid-in capital or total assets of the Company shall 

prevail. 

Article 6. When the Company acquires or disposes of its property, equipment or its right-of-use 

assets, except for transactions with domestic government agencies, entrusted 

construction on self-owned land, entrusted construction on leased land, or acquisition or 

disposal of equipment or its right-of-use assets for business use, if the transaction amount 

reaches 20% of the Company’s paid-in capital or more than NT$ 300 million, it shall 

obtain a valuation report issued by a professional appraiser before the date of occurrence, 

and shall comply with the following stipulations: 

1. If the fixed price, specific price or special price must used as the reference basis for 

the transaction price for special reasons, such transaction shall be submitted to the 

Board of Directors for approval first; the same applies to subsequent changes in 

transaction conditions. 

2. If the transaction amount is above NT$ 1 billion, then more than two professional 

appraisers shall be employed to make valuation. 

3. In case the valuation results of the professional appraisers have any of the following 

circumstances, except that the valuation results of acquired assets were all higher 

than the transaction amount, or valuation results of the disposed assets were all 
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below the transaction amount, CPA shall be employed to issue specific opinions on 

the cause for the difference and on fairness of the transaction price. 

(1) The difference between the valuation result and the transaction amount is above 

20% of the transaction price. 

(2) The difference between valuation results of above two professional appraisers 

is above 10% of the transaction price. 

4. The period from issuance of report by professional appraisers to conclusion date of 

contract shall not exceed three months. However, if the present value of the same 

period of announcement is applied and the period is not more than six months, then 

the original professional appraiser shall issue a written opinion. 

Article 7. The transaction of negotiable securities by the Company in the Stock Exchange Market 

or the business premises of securities firms shall be determined by the responsible unit 

based on the market situation, and those with an amount below NT$ 50 million (included) 

shall be approved by the President, and those with an amount above NT$ 50 million shall 

be approved by the Chairman, and submitted to the latest Board of Directors, and 

unrealized profit or loss analysis report of long-term and short-term negotiable securities 

shall also be submitted. 

For transaction of negotiable securities by the Company not in the Stock Exchange 

Market or the business premises of securities firms, prior to the date of occurrence, the 

Company shall take the most recent certified or audited financial statements of the 

underlying company as a reference for assessing the transaction price, taking into 

account its net value per share, profitability and future development potential, etc., and 

the transaction must be submitted to the Board of Directors for approval first. 

For the Company’s acquisition or disposal of negotiable securities, if the transaction 

amount is up to 20% of the Company’s paid-in capital or above NT$ 300 million, the 

Company shall employ a CPA to issue its opinion on the reasonableness of the 

transaction price before the date of occurrence. However, such negotiable securities are 

not subject to such limitation if having public offer in active market or otherwise 

stipulated by the Financial Supervisory Commission (FSC). 

When the Company makes long-term and short-term investment in negotiable securities, 

it shall be submitted to the decision-making authority for approval, and then executed 

by financial investment related units. 

Article 8. For the Company’s acquisition or disposal of intangible assets or its right-of-use assets 

or membership certificates, if the transaction amount is up to 20% of the Company’s 

paid-in capital or above NT$ 300 million, except the transactions with domestic 

government agencies, the Company shall employ a CPA to issue its opinion on the 

reasonableness of the transaction price before the date of occurrence. 

Article 8-1. The transaction price in the preceding three paragraphs shall be calculated in accordance 

with stipulations in Article 5, paragraph 2, and the “within one year” is based on the date 

of the occurrence of the transaction, and then traced back for one year, however, the part 
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having obtained the valuation report issued by a professional appraiser or accountant's 

opinion in accordance with the provisions of these procedures is exempt from being 

counted again. 

Article 9. If the Company acquires or disposes of assets through the auction procedure of the court, 

then the supporting documents issued by the court may replace the valuation report or 

the accountant’s opinion. 

Article 10. Transactions with related parties 

When the Company acquires or disposes of assets with a related party, in addition to 

handling the relevant resolution procedures and evaluating the reasonableness of the 

transaction conditions as prescribed, if the transaction amount is more than 10% of the 

total assets of the Company, it shall also obtain the valuation report issued by a 

professional appraiser or accountant’s opinion according to stipulations. 

The above transaction amount shall be calculated in accordance with Article 8-1. 

When judging whether an object of a transaction is a related party or not, we should not 

only pay attention to its legal form, but also take into account the substantive relationship. 

Article 10-1. When the Company acquires or disposes of property or its use-of-right assets from 

related parties, or acquires or disposes of other assets other than property or its use-of-

right assets with related parties, and the transaction amount is up to 20% of the 

Company’s paid-in capital, 10% of the Company’s total assets or more than NT$ 300 

million, in addition to purchase and sale of domestic government bonds, bonds with 

repurchase and reverse repurchase conditions, and purchase or reverse re-purchase of 

money market funds issued by domestic securities investment trusts, shall obtain 

approval from more a half of all members of the Audit Committee regarding the 

following materials, and submit to the Board of Directors for resolution, and only after 

this can they can sign the transaction contract and make payment. Stipulations in Article 

16, paragraph 3 and paragraph 4 may apply: 

1. Purpose, necessity and estimated benefit of the acquired or disposed assets. 

2. Cause for selecting the related party as the object of transaction. 

3. When acquiring property or its right-of-use assets from a related party, relevant 

materials on reasonableness of the predetermined transaction conditions as 

evaluated in accordance with Article 10-2 and Article 10-3. 

4. The related party’s original acquisition date and price, object of transaction, and the 

relationship of the object of transaction with the Company and the related party, etc. 

5. Fore-casted statement of cash receipts and disbursements for each month in one 

year beginning with the expected contract-signing month, and evaluation of the 

necessity for the transaction and the reasonableness of the use of funds. 
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6. Valuation report issued by a professional appraiser or accountant’s opinion as 

obtained in accordance with the preceding stipulations. 

7. Limitations and other important agreed matters for this transaction. 

In case of the following transactions between the Company and its subsidiaries, or 

between its subsidiaries in which the Company directly or indirectly holds 100% of their 

issued shares or total capital, the Board of Directors shall authorize the Chairman to 

make approval within a certain limit of amount first, which shall be then reported to the 

most recent Board of Directors for subsequent confirmation or endorsement: 

1. Acquire or dispose of equipment or its right-of-use assets used for business use. 

2. Acquire or dispose of property’s right-of-use assets not for business purpose. 

In case the Company or its subsidiary not being a domestic public company has the first 

transaction, and the transaction amount is up to above 10% of the Company’s total assets, 

the Company shall submit the materials listed in the first paragraph to the Shareholders 

Meeting for approval, only after this can they sign the transaction contract and make 

payment. However, the transactions between the Company and its subsidiary, or between 

its subsidiaries are not subject to such limitation. 

The transaction price in the first and the preceding paragraphs shall be calculated in 

accordance with stipulations in Article 5, paragraph 2, and the “within one year” is based 

on the date of the occurrence of the transaction, and then traced back for one year, 

however, the part having been submitted to the Shareholders Meeting for approval, 

having been approved by the Audit Committee and having been submitted to the Board 

of Directors for resolution in accordance with the provisions of these procedures is 

exempt from being counted again. 

When the Company submits to the Board of Directors for discussion in accordance with 

the first paragraph, it shall take into full account the opinions of the independent directors. 

In case the independent directors have any objections or reservations, such objections or 

reservations shall be stated in the meeting minutes of the Board of Directors. 

Article 10-2. When the Company acquires property or its right-of-use assets from a related party, the 

reasonableness for the transaction cost shall be evaluated by the following methods: 

1. The related party’'s transaction price plus necessary capital interest and cost ought 

to be assumed by the purchaser according to law. The “necessary capital interest 

cost” mentioned shall be calculated on the basis of the weighted average interest 

rate on the loans borrowed by the Company in the year of the purchase of assets, 

however, it shall not be higher than the maximum non-financial borrowing rate 

published by the Ministry of Finance. 

2. If the related party has used the underlying assets to set up a collateral for borrowing 

with a financial institution, the financial institution shall have assessed the total loan 

value regarding the underlying assets, however, the financial institution’s 

cumulative actual loan regarding the underlying assets shall be more than 70% of 

the total evaluated loan value mentioned above, and the loan period shall be more 
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than one year. However, this does not apply in case the financial institution is a 

related party with either party to the transaction. 

Where land and houses of the same underlying asset are jointly purchased or leased, the 

transaction cost for such land and houses shall be evaluated by one of the above methods, 

respectively. 

When the Company acquires property or its right-of-use assets, it shall evaluate the cost 

of the property or its right-of-use assets in accordance with stipulations in the preceding 

two paragraphs, and shall employ an accountant to make review and issue specific 

opinions. 

When the Company acquires property or its right-of-use assets, in case of any of the 

following circumstances, it shall be handled in accordance with stipulations of the 

preceding article, but the first three paragraphs do not apply: 

1. A related person acquires property or its right-of-use assets by inheritance or gift. 

2. More than five years have passed since the date on which the related party acquires 

property or its right-of-use assets by signing of contract. 

3. Sign a joint construction contract with the related parties, or obtain property by 

inviting the related parties for joint commissioned construction of property on its 

self-owned land and leased land. 

4. Acquisition of property’s right-of-use assets for business use between the Company 

and its subsidiaries, or between its subsidiaries in which the Company directly or 

indirectly holds 100% of their issued shares or total capital. 

Article 10-3. If the evaluation results by the Company in accordance with both the first paragraph and 

the second paragraph of Article 10-2 are lower than the transaction price, it shall be 

handled in accordance with Article 10-4. However, in case of the following 

circumstances, and objective evidences have been presented and specific opinions of 

professional appraiser of the property or the accountant for reasonableness are obtained, 

such limitations shall not apply: 

1. If the related party is a party who has acquired a plain land or rented land for re-

construction, he shall show evidences proving that one of the following conditions 

is met: 

(1) The land shall be assessed in accordance with the method prescribed in the 

preceding article, and the houses shall be assessed at the related party’s 

construction cost plus a reasonable construction profit, the sum of which 

exceeds the actual transaction price. The reasonable construction profit 

mentioned shall be the average operating gross profit rate of the Construction 

Department of the related party in the last three years or the latest gross profit 

rate of the construction industry announced by the Ministry of Finance (the 

lower of which shall prevail). 

(2) Transaction cases of other non-related parties of other floors or adjacent 

regions of the same underlying house and land within a year, with similar area, 



 

 

 

-86- 

and comparable transaction terms after evaluation of reasonable floor or 

regional price difference in accordance with the Practices for Buying, Selling 

or Leasing of Properties. 

2. As for the properties purchased from the related parties or properties’ right-of-use 

assets obtained by lease as evidenced by the Company, those that have comparable 

transaction terms and similar area with transaction cases of other non-related parties 

in the adjacent regions within one year. 

The transaction cases in adjacent regions mentioned in the preceding paragraph follows 

the principle of being in the same or adjacent street blocks and not being more than 500 

meters surrounding the underlying transaction object or having similar announced 

present value; the similar area mentioned follows the principle that the area of 

transaction cases of other non-related parties is not less than 50% of the area of the 

underlying transaction object; the “within one year” mentioned is based on the 

acquisition date of the property or its right-of-use assets, and then traced back for one 

year. 

Article 10-4. When the Company acquires property or its right-of-use assets from a related party, in 

case the evaluation results in accordance with the first two articles are lower than the 

transaction price, the following matters shall be handled: 

1. A special surplus reserve shall be set aside for the difference between the transaction 

price and the evaluated cost of the property or its right-of-use assets. If the investor 

who evaluates the Company’s investment by the equity method is a public company, 

it shall also set aside a special surplus reserve in accordance with the provisions for 

the amount of such provision in proportion to the shareholding. 

2. The Audit Committee shall handle in accordance with stipulations in Article 218 of 

the Company Act. 

3. Handling circumstances of the first two paragraphs shall be submitted to the 

Shareholders Meeting, and the detailed transaction contents shall be disclosed in the 

annual report and the prospectus. 

In case the Company sets aside special surplus reserve in accordance with the preceding 

stipulations, such special surplus reserve can be used only after the Company has 

recognized the assets acquired or rented at a high price as loss from falling price, or 

having disposed of or terminated the lease contract, or having made appropriate 

compensation or reinstatement, or if there is other evidence confirming that this is not 

justified, and with consent from the FSC. 

When the Company acquires property or its right-of-use assets from a related party, in 

case of other evidences showing that the transaction does not conform to business 

practices, it shall also be handled in accordance with the preceding two paragraphs. 

Article 11. Business merger, division, acquisition or share transfer 

When the Company makes merger, division, acquisition or share transfer, it shall invite 

lawyers, accountants or underwriters, etc. to jointly discuss the estimated schedule of 
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legal procedures, and organize a special project team to implement them in accordance 

with the legal procedures. Before convening the Board of Directors for resolution, it 

shall also invite accountants, lawyers or securities underwriters to express their opinions 

on the reasonableness of the share exchange ratio, purchase price or allotment of cash or 

other properties to shareholders, and submit to the Board of Directors for discussion and 

approval. However, the merger of between the Company and its subsidiaries in which 

the Company directly or indirectly holds 100% of the issued shares or the total capital, 

or between subsidiaries in which the Company directly or indirectly holds 100% of the 

issued shares or the total capital, may be exempted from obtaining opinions on 

reasonableness from the above experts. 

As for important agreed contents and related matters regarding the merger, division or 

acquisition, a public document to shareholders shall be made before the Shareholders 

Meeting is held, and shall be delivered to the shareholders together with the expert 

opinion in the preceding paragraph and the notice of the meeting of shareholders, to 

serve as a reference for whether to agree to the merger, division or acquisition or not. 

However, the merger, division or acquisition exempted from holding a Shareholders 

Meeting for resolution as stipulated by other laws, are not subject to such limitation. 

As for the companies participating in the merger, division or acquisition, in case either 

party’s Shareholders Meeting fails to be held or resolved due to insufficient attendance, 

voting rights or other legal restrictions, or the proposal is rejected, then the companies 

participating in the merger, division or acquisition shall immediately disclose the reasons 

for the occurrence, the follow-up treatment and the expected date of the Shareholders 

Meeting. 

Article 11-1. If the Company participates in a merger, division or acquisition, unless otherwise 

stipulated by other laws or if there are special factors that have been reported to the FSC 

in advance, shall hold the Board of Directors Meeting and the Shareholders Meeting on 

the same day, to decide on the merger, division or acquisition related matters. 

If the Company participates in share transfer, unless otherwise stipulated by other laws 

or if there are special factors that have been reported to the FSC in advance, shall hold 

the Board of Directors Meeting on the same day. 

When the Company participates in a merger, division, acquisition or share transfer, it 

shall make a complete written record of the following information and keep it for five 

years for future reference: 

1. Basic personnel information: including all persons involved in the merger, division, 

acquisition or share transfer plan or the executing personnel of the plan before the 

news became public, their title, name, ID card No. (or passport number in the case 

of foreigners). 

2. Important dates: including the date of signing the letter of intent or memorandum 

of understanding, appointing financial or legal advisers, signing the deed and 

holding the Board of Directors Meeting, etc. 
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3. Material documents and meeting minutes: including merger, division, acquisition 

or share transfer plan, letter of intent or memorandum, material deeds and meeting 

minutes of the Board of Directors, etc. 

When the Company participates in a merger, division, acquisition or share transfer, it 

shall, within two days from the date of the adoption of the resolution of the Board of 

Directors, report the information in the preceding first paragraph and the second 

paragraph to the FSC in the prescribed format through the Internet Information System 

for future reference. 

Where the Company participates in a merger, division, acquisition or share transfer to a 

company that is not listed or whose shares are traded on the premises of a securities firm, 

the Company shall enter into an agreement with such company and deal with it in 

accordance with the preceding two paragraphs. 

Article 11-2. When the Company participates in a merger, division, acquisition or share transfer, the 

share exchange ratio or the purchase price shall not be changed at will except in the 

following cases, and such changes shall be provided for in the merger, division, 

acquisition or share transfer contract: 

1. Handle cash capital increase, issue conversion bonds, stock grants, issue bonds with 

warrants, special shares with warrants, warrants and other negotiable securities with 

equity nature. 

2. Disposition of material assets of the Company and other acts affecting the financial 

business of the Company. 

3. The occurrence of major disasters, and major technological changes, etc. that affect 

the equity of the Company’s shareholders or the price of securities. 

4. Adjustment of the re-purchase of treasury shares by either party of the companies 

participating in the merger, division, acquisition or share transfer. 

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

the merger, division, acquisition or share transfer 

6. Other conditions for the change have been stipulated in the contract and have been 

disclosed to the public. 

Article 11-3. If the Company participates in a merger, division, acquisition or share transfer, the 

contract shall set forth the rights and obligations of the companies participating in the 

merger, division, acquisition or share transfer, and shall set forth the following matters: 

1. Handling of breach of contract. 

2. Principles for the treatment of negotiable securities of an equity nature issued or 

treasury shares repurchased prior to the liquidation or division of a company 

resulting from a merger. 

3. The participating company may re-purchase the amount of treasury shares and 

follow its handling principles according to law after the base date of calculating the 

share exchange ratio. 
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4. Handling mode of increase or decrease in the number of participating entities or 

companies. 

5. The expected execution progress of the plan, and the expected completion schedule. 

6. If the plan is not completed overdue, the relevant procedures such as the scheduled 

date of holding the Shareholders Meeting shall be taken according to law. 

Article 11-4. Other precautions for the Company’s participation in merger, division, acquisition or 

share transfer: 

All persons who participate in or are aware of the merger, division, acquisition or share 

transfer plan of the Company shall issue a written confidentiality undertaking that, they 

shall neither disclose the contents of the plan to the public before the information is made 

public, nor buy or sell shares and other negotiable securities of an equity nature of all 

companies related to the merger, division, acquisition or share transfer by themselves or 

in the name of others. 

If any party of a company participating in the merger, division, acquisition or share 

transfer plans to make merger, division, acquisition or share transfer with other 

companies after the information is disclosed to the public, the participating company 

may not hold a Shareholders Meeting for resolution again unless the number of 

participants is reduced and the Shareholders Meeting has resolved and authorized the 

Board of Directors to change its authority, and any procedural or legal action that has 

been completed in the original merger, division, acquisition or share transfer shall be 

performed again by all participating companies. 

Where a company participates in a merger, division, acquisition or share transfer is not 

a public company, the Company shall enter into an agreement with such company and 

deal with it in accordance with Article 11-1 and the preceding two paragraphs. 

Article 12. Investment scope and amount 

1. Total acquisition amount of property and its right-of-use assets not for business 

purpose: it shall be limited to 30% of the shareholders’ equity. 

2. Investment in short-term or liquid financial assets: the accumulated total investment 

amount in negotiable securities is limited to 30% of the shareholders’ equity. 

3. Investment in long-term or non-liquid financial assets: the investment amount in 

individual negotiable securities is limited to 30% of shareholders’ equity, and the 

accumulated total investment amount is limited to 90% of the shareholders’ equity. 

4. If the subsidiary of the Company is a professional investment company, then both 

of its total investment amount in negotiable securities and investment amount in 

individual negotiable securities shall not exceed 150% of its total assets in its most 

recent financial statements; if the subsidiary of the Company is not a professional 

investment company, then its total investment amount in negotiable securities shall 

not exceed 50% of its total assets in its most recent financial statements, and its 

investment amount in individual negotiable securities shall not exceed 30% of its 

total assets in its most recent financial statements. 
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Article 13. Evaluating and operating procedures 

1. The evaluation procedures are in accordance with the Company’s internal 

investment cycle, property, plant and equipment cycle and internal control related 

management measures; the operating procedures shall be handled in accordance 

with these procedures. 

2. Procedures for determining the transaction conditions: When acquiring or disposing 

of assets, the relevant price determination or reference basis shall be handled in 

accordance with the internal control related measures of the Company, and may be 

firstly submitted to the Board of Directors for approval based on liquidity risk 

considerations. 

3. Execution units: 

Investment in financial assets: Finance Department. 

Property and right-of-use assets: User Department, Finance Department, and 

relevant Authority and Responsibility Units. 

Other assets and equipment: User Department, Administrative Department, and 

relevant Authority and Responsibility Units. 

4. Announcement and declaration procedures: it shall be handled in accordance with 

stipulations in Article 5. 

5. Investment scope and amount: it shall be handled in accordance with stipulations in 

Article 12. 

6. The total amount of property and its use-of-use assets or negotiable securities that 

the Company and its subsidiaries may acquire individually for non-business use and 

the limits on investment in individual negotiable securities: it shall be handled in 

accordance with stipulations in Article 12. 

Article 14. Other precautions 

1. Where the assets acquired or disposed of by the Company meet the announcement 

and declaration standards stipulated in Article 5, and the transaction object is a 

substantial related party, then the contents of the announcement shall be disclosed 

in the notes to the financial statements and be reported to the Shareholders Meeting. 

2. The acquisition or disposal of relevant assets shall be handled in accordance with 

the relevant provisions of the Company’s internal control system. In case any major 

violation is found, the relevant personnel shall be punished according to the 

violation condition. 

3. Where the Company’s acquisition or disposal of assets is subject to the approval of 

the Board of Directors in accordance with these procedures or other legal provisions, 

in case of any objection from any director with record or written statement, the 

Company shall also send such objection information to the Audit Committee. 

4. When the Company submits its acquisition or disposal of asset transaction to the 

Board of Directors for discussion in accordance with stipulations, it shall take into 

full account the opinions of the independent directors. In case the independent 
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directors have any objections or reservations, such objections or reservations shall 

be stated in the meeting minutes of the Board of Directors. 

5. The Company’s significant asset transactions shall be approved by more than half 

of all members of the Audit Committee, and be submitted to the Board of Directors 

for resolution. Stipulations in Article 16, paragraph 3 and paragraph 4 shall apply. 

Article 15. When the Company engages in transaction of derivative financial products, it shall be 

handled in accordance with the Company’s “Procedures for Engaging in Derivatives 

Trading”, and shall pay attention to risk management and audit matters, so as to 

implement its internal control system. 

Article 16. These procedures shall be implemented only after being approved by more than half of 

all members of the Audit Committee, submitted to the Board of Directors for approval, 

and then submitted to the Shareholders’ Meeting for approval. The same applies when 

making amendments to these procedures. In case of any objection from any director with 

record or written statement, the Company shall also send such objection information to 

the Audit Committee. 

When the Company submits its procedures for acquisition or disposal of asset 

transactions to the Board of Directors for discussion in accordance with the preceding 

stipulations, it shall take into full account the opinions of the independent directors. In 

case the independent directors have any objections or reservations, such objections or 

reservations shall be stated in the meeting minutes of the Board of Directors. 

If the first paragraph is not approved by more than two thirds of all members of the Audit 

Committee, it shall be approved by more than two thirds of all directors, and the 

resolutions of the Audit Committee shall be stated in the meeting minutes of the Board 

of Directors. 

All members of the Audit Committee and all directors referred to in these handling 

procedures shall be counted according to the actual incumbents. 

Article 17. The 10% of total assets as mentioned in these procedures is calculated by the total 

amount of assets in the most recent parent company only or individual financial 

statements as required by the financial reporting standards for securities issuers. 
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(Appendix 7) 

NewSoft Technology Corporation 

Procedures for Election of Directors 

Amended on August 26, 2021 

Article 1. In accordance with Article 21 and Article 41 of Corporate Governance Best Practice 

Principles for TWSE/ TPEx Listed Companies, these Procedures are hereby formulated 

with a view to the election of directors in a fair, impartial and open manner. 

Article 2. The Company’s directors shall be elected in these Procedures, unless otherwise specified 

in laws or Articles of Incorporation. 

Article 3. The overall composition of the board of directors shall be taken into consideration in the 

selection of the Company’s directors. The composition of the board of directors 

considers diversity, and formulates an appropriate diversity policy based on its own 

operation, operation type and development needs, including but not limited to the 

following two major standards: 

1. Basic conditions and values: gender, age, nationality and culture, etc. 

2. Professional knowledge and skills: Professional background (e.g. Law, accounting, 

industry, finance, marketing or technology), professional skills and industry 

experience, etc. 

The board members should generally possess the necessary knowledge, skills and 

literacy to perform their duties. They shall possess the following capabilities: 

1. Good judgment in operations. 

2. Accounting and financial analysis capabilities. 

3. Business management capabilities. 

4. Crisis handling abilities. 

5. Industrial knowledge. 

6. Vision to international market. 

7. Leadership. 

8. Decision-making ability. 

More than half of the directors shall be persons who have neither a spousal relationship 

nor a relationship within the second degree of kinship with any other director. 

The Company’s board of directors shall consider adjusting its composition based on the 

results of performance evaluation. 

Article 4. The qualifications of independent directors shall comply with Article 2, Article 3 and 

Article 4 of the Regulations Governing Appointment of Independent Directors and 

Compliance Matters for Public Companies. 
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The Company shall elect independent directors in accordance with Article 5, Article 6, 

Article 7, Article 8 and Article 9 of Regulations Governing Appointment of Independent 

Directors and Compliance Matters for Public Companies and Article 24 of Corporate 

Governance Best Practice Principles for TWSE/ TPEx Listed Companies. 

Article 5. The election of directors of the Company shall be conducted in accordance with the 

candidate nomination system procedures stipulated in Article 192-1 of the Company Act. 

If a director is dismissed for any reason, resulting in there being less than five members, 

the Company shall hold a by-election at the most recent shareholders’ meeting. When 

the number of vacancies in the board of directors of the Company equals to one third of 

the total number of directors, the board of directors shall call, within 60 days, a special 

meeting of shareholders to elect succeeding directors to fill the vacancies. 

If the number of independent director falls below that required under the provision of 

Article 14-2, paragraph 1 of the Securities and Exchange Act, a by-election shall be held 

in the most recent shareholders meeting to fill the vacancy. When the independent 

directors are dismissed, a special shareholders meeting shall be called within 60 days 

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

Article 6. The cumulative voting method shall be used for election of the Company’s directors. 

Each share will have voting rights in number equal to the directors to be elected, and 

may be cast for a single candidate or split among multiple candidates. 

Article 7. The board of directors shall prepare ballots for directors in numbers corresponding to 

the directors to be elected. The number of voting rights associated with each ballot shall 

be specified on the ballots, which shall then be distributed to the attending shareholders 

at the shareholders meeting. Attendance card numbers printed on the ballots may be used 

instead of recording the names of voting shareholders. 

Article 8. The number of directors will be as specified in the Company’s Articles of Incorporation, 

with voting rights separately calculated for independent and non-independent director 

positions. Those receiving ballots representing the highest numbers of voting rights will 

be elected sequentially according to their respective numbers of votes. When two or 

more persons receive the same number of votes, thus exceeding the specified number of 

positions, they shall draw lots to determine the winner, with the chair drawing lots on 

behalf of any person not in attendance. 

Article 9. Before the election begins, the chair shall appoint a number of persons with shareholder 

status to perform the respective duties of vote monitoring and counting personnel. The 

ballot boxes shall be prepared by the board of directors and publicly checked by the vote 

monitoring personnel before voting commences. 

Article 10. If a candidate is a shareholder, a voter must enter the candidate’s account name and 

shareholder account number in the “candidate” column of the ballot. In the event that 

the candidate is a government or a corporate shareholder, the voters voting for such 

candidate shall fill in the name of the said government or corporate shareholder in the 

candidate column on the ballot, or the name of the said government or corporate 
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shareholder together with the name of the said government’s or corporate shareholder’s 

representative; when there are multiple representatives, the names of all representatives 

shall be filled in. 

Article 11. A ballot is invalid under any of the following circumstances: 

1. The ballot was not prepared by a person with the right to convene. 

2. A blank ballot is placed in the ballot box. 

3. The writing is unclear and indecipherable or has been altered. 

4. Where the candidate’s name filled in the ballot is inconsistent with that on the list 

of candidates for directors. 

5. Other words or marks are entered in addition to the number of voting rights allotted. 

6. When more two or more candidates are entered on the vote. 

Article 12. The voting rights shall be calculated on site immediately after the end of the poll, and 

the results of the calculation, including the list of persons elected as directors or 

supervisors and the numbers of votes with which they were elected, shall be announced 

by the chair on the site. 

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 recording shall be retained until the conclusion of the litigation. 

Article 13. The board of directors of the Company shall issue notifications to the persons elected as 

directors or supervisors. 

Article 14. These Procedures, and any amendments hereto, shall be implemented after approval by 

a shareholders meeting. 
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