




































Financière AFG 
Procedures for the Acquisition or Disposal of Assets 

 

Chapter I. Generality 

Article 1 

 

Purpose  

In order to protect assets and be in line with relevant laws and regulation of registration 

place of ASE Technology Holding Co., Ltd. (hereinafter “the parent company”), this 

procedure is established in accordance with “Procedures for the Acquisition or Disposal 

of Assets” and relevant regulations by the parent company, and it is binding to 

Financière AFG and all of its subsidiaries (hereinafter referred to as the "Company"). 

 

Article 2 

 

Scope of Assets:  

1. Securities: Investments in stocks, government bonds, corporate bonds, 

financial bonds securities representing interest in a fund, depositary receipts, 

call (put) warrants, beneficial interest securities, and asset-backed securities. 

2. Real estate (including lands, houses and buildings, investment properties) and 

equipment. 

3. Membership card. 

4. Intangible assets include patent right, copyright, trademark right, franchise 

and other intangible assets. 

5. Right-of-use assets. 

6. Creditors' rights of financial institutions (including accounts receivable, 

negotiations and discounts, loans and receivables on demand). 

7. Derivatives. 

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

acquisitions, or transfer of shares in accordance with law. 

9. Other major assets. 

 

Article 3. 

 

Terms Definition: 

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

date of consignment trade, date of transfer, dates of boards of directors 

resolutions, or other date that can confirm the counterpart and monetary 

amount of the transaction, whichever date is earlier; provided, for investment 

for which approval of the competent authority is required, the earlier of the 

above date or the date of receipt of approval by the competent authority shall 

apply. 

2. Professional appraiser: refers to the real estate valuer or other legal person 

who is engaged in real estate and other fixed assets valuation. 

3. Derivative commodities: refer to forward contracts, option contracts, futures 

contracts, leveraged margin contracts, exchange contracts, combinations of 

the above contracts, or combination contracts or structured commodities 

embedded in derivative commodities and others whose values are derived 

from specific interest rates, prices of financial instruments, commodity prices, 

exchange rates, price or rate indices, credit ratings or credit indices, or other 

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

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

contracts, or long-term purchase (sales) agreements. 



4. Assets acquired or disposed through mergers, demergers, acquisitions, or 

transfer of shares in accordance with law: Refers to assets acquired or disposed 

through mergers, demergers, or acquisitions conducted under the Taiwan 

Business Mergers and Acquisitions Act, Financial Holding Company Act, 

Financial Institution Merger Act and other acts, or to transfer of shares from 

another company through issuance of new shares of its own as the 

consideration therefor (hereinafter "transfer of shares") under Article 156, 

paragraph 6 of the parent company’s regional Company Act. 

5. Related party and subsidiary: shall be determined in accordance with the 

criteria of preparation of financial reports for securities issuers. 

6. Investment in mainland China: refers to the mainland investment that the 

ultimate parent company engages in mainland China or under the licensing 

measures for technical cooperation. 

7. "Within the preceding year" as stated in this disposition procedure herein 

refers to the year preceding the date of occurrence of the current transaction. 

Items that have made public announcement in accordance with the regulation 

need not be counted toward the transaction amount. 

8. “Most recent financial statement” as stated in this disposition procedure 

herein refers to the Company’s financial statement, certified or reviewed by a 

certified public accountant, prior to the acquisition or disposal of assets. 

 

Article 4. 

 

Scope and Quota of Investment  

In addition to acquiring assets for business operations, the Company may also invest or 

purchase real estates and its right-of-use assets for non-business use or securities. Their 

quotas are limited by following regulations: 

a) The total amount of the real estate and its right-to-use assets for non-business 

use shall not exceed 20% of net value of the Company's most recent financial 

statements. 

b) The total amount of investment of each company in securities shall not exceed 

200% of net value of the Company's most recent financial statements. 

c) The limit of investment of the Company in securities shall not exceed 120% of 

net value of the Company's most recent financial statements. 

The regulations of the preceding subparagraph a and b does not apply, when the 

investment is under group restructure, group’s subsidiary or be the board of director of 

the investment, supervisor or under investee establishment. However, the limitation 

stands if the subsidiary investee is solely for investment purpose. 

 

Article 5. 

 

The professional appraisers and their appraisers, accountants, lawyers or securities 

underwriters shall meet the following requirements for the valuation report or the 

opinions of accountants, lawyers or securities underwriters obtained by this Company: 

 

1. Has not been convicted of violating the Securities Exchange Act, the Company 

Law, the Banking Law, the Insurance Law, the Financial Holding Company 

Law, the Business Entity Accounting Law, or of fraud, breach of trust, 

embezzlement, forgery of documents, or of committing a business crime, and 

has been sentenced to fixed-term imprisonment of more than one year via the 

confirmed judgment.  



2. It is not allowed to be a related party or a substantial party related to the 

transaction.  

3. If the Company shall obtain the valuation reports from two or more 

professional appraisers, different professional appraisers or appraisers shall 

not be related to or have substantial relationship with each other. 

 

People mentioned in the preceding article shall handle the following matters when 

issuing valuation reports or opinions: 

a) Before accepting the case, professional ability, practical experience and 

independence shall be evaluated carefully. 

b) Upon case verification, it is necessary to properly plan and implement 

appropriate operation procedures to form a conclusion and issue a report or 

opinion on the basis of the conclusion. The executed procedures, collected 

data and conclusions shall be recorded in the working papers of the case in 

detail. 

c) For the data sources, parameters and information used, the completeness, 

correctness and rationality shall be evaluated item by item to serve as the basis 

for issuing valuation reports or opinions. 

d) Declared matters shall include the professionalism and independence of the 

relevant personnel, the reasonability and correctness of the used information 

evaluated and the compliance with relevant laws and regulations. 

 

Article 6. 

 

With respect to the Company's acquisition or disposal of assets that is subject to the 

approval of the board of directors under the Company's procedures or other laws or 

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

statement, the Company shall submit the director's dissenting opinion to each 

supervisor. 

If the Company has set up independent directors, when submitting the acquisition or 

disposal of assets to the Board of Directors for discussion in accordance with the 

provisions of the preceding article, the opinions of the independent directors shall be 

fully taken into account, and any objection or reservation of the Independent Directors 

shall be stated in the minutes of the Board of Directors. 
  



Chapter II. Acquisition or Disposal of Assets  

Article 7. 

 

Procedures for Acquisition or Disposal of Securities  

1. Operating Procedure  

a. When acquiring or disposing long and short-term securities, the Company shall 

follow this procedure for the acquisition or disposal of assets. 

b. Authorized Quota and Level  

(1) Except for the acquisition or disposal of short-term securities related to 

financial dispatch (such as bonds under repurchase and resale agreement, 

subscribing or buying back money market funds issued by domestic 

securities investment trusts, etc.) that shall be handled the Operating 

Division in accordance with the internal audit authority of the Company; 

acquisition and disposal of long and short-term securities with value not 

exceeding NT$300 million, the board chairman is delegated to decide such 

matters and have the decisions subsequently submitted to and ratified by 

the board of directors meeting afterwards.  Acquisition and disposal of 

long and short-term exceeds NT$300 million shall submitted for approval 

in advance to the board of directors. 

(2) Investment in Mainland China shall be approved by the Board of Directors 

and carried out after application for approval from the ultimate parent 

company. 

(3) If the acquisition or disposal of assets requires a resolution of the 

Shareholders' Meeting or recognition or report to the Shareholders' 

Meeting in accordance with the Company Law or other laws and 

regulations, it shall be followed. 

c. Operating Division  

Supervising division shall be the Company’s designated operating division for 

acquisition and disposal of long and short-term securities. 

 

2. Appraisal Procedure 

a. The Company acquiring or disposing of securities shall, prior to the date of 

occurrence of the event, obtain financial statements of the issuing company 

for the most recent period, certified or reviewed by a certified public 

accountant, for reference in appraising the transaction price, perform related 

performance analysis and evaluate possible investment risk by implement 

department. 

b. Price determination and supporting reference materials:  

(1) When acquiring or disposing public listing securities on the central market or 

over-the-counter market, the price is determined by the price of stock or bond 

at the time of acquisition or disposition. 

(2) When acquiring or disposing securities not public listed on the central market 

or over-the-counter market for trading, the Company shall evaluate the book 

value per share, profitability, potential for future development, market 

interest rates, coupon rate of the bonds, debtor’s credit, etc., to determine 

the final value with reference to the most recent transaction price. 

3. If the dollar amount of acquiring or disposing of securities is twenty percent of the 

Company’s paid-in capital or NT$300 million or more, the Company shall engage a 

certified public accountant prior to the date of occurrence of the event to provide an 



opinion regarding the reasonableness of the transaction price.  This requirement does 

not apply, however, to publicly quoted prices of securities that have an active market, 

or where otherwise provided by regulations of the parent company. 

 

Article 8. 

 

Procedures for acquisition or disposal of real estate, equipment or its right-of-use 

assets 

1. Operational Procedure  

a) The acquisition or disposal of real estate, equipment or its right-of-use assets 

by the Company shall be handled in accordance with the procedures for 

acquisition or disposal of assets by the Company. 

b) Amount and level for authorization 

1. The acquisition or disposal of real estate, equipment or its right-of-use 

assets shall be subject to the internal delegation of authorization of the 

Company for submission, verification and handling step by step. 

(1) For those who are required to report to the Board of Directors in 

accordance with the above-mentioned provisions on the internal 

delegation of authorization of the Company, in order to meet the business 

needs and strive for timeliness, within a limit not exceeding 3% of the net 

value of the Company's most recent financial statements, the approval of 

the Chairman of the Board of Directors shall be obtained before 

contracting and subsequently endorsed in the next proposal of the Board of 

Directors. 

(2) If the acquisition or disposal of assets is subject to a resolution of the 

Shareholders' Meeting or recognition or report to the Shareholders' 

Meeting in accordance with the Company Law or other laws and 

regulations, it shall be followed. 

c) Operating Division 

The Operating Divisions of the Company engaged in acquisition or disposal of real 

estate, equipment or its right-of-use assets shall be the user departments and 

relevant supervising division. 

 

2. Evaluation Procedure: 

a. When the Company acquires or disposes of real estate, equipment or its 

right-of-use assets, the Operating Division shall draw up a capital 

expenditure plan in advance and make a feasibility assessment on the 

purpose of acquisition or disposal and the expected benefits. 

b. Methods and Reference Bases for Price Determination 

(1) To acquire or dispose of real estate or its right-of-use assets, the 

transaction conditions and prices shall be determined by reference to 

the announced present value, assessed value, and actual transaction 

prices of adjacent real estate and so on. 

(2) The equipment or its right-of-use assets shall be acquired or 

disposed of by price inquiry, comparison and negotiation or invitation 

for bids. 

3. If the acquisition or disposal of real estate or equipment or the assets of its 

right-of-use assets meet certain standards, the valuation report issued by a professional 

appraiser shall be obtained before the date of actual occurrence. 



If the Company obtains or disposes of real estate, equipment or its right-of-use assets, 

in addition to trading with domestic governmental agencies, local entrusted 

construction or leased entrusted construction, or obtaining or disposing of equipment 

or its right-of-use assets for business use, if the transaction amount reaches 20% of the 

paid-in capital of the Company or NT$ 300 million or more, the Company shall first 

obtain the valuation report issued by a professional appraiser prior to the date of actual 

occurrence and meet the following requirements: 

a. If, for special reasons, a fixed price, a specific price or a special price must be 

used as the reference basis for the transaction price, the transaction shall first be 

submitted to the Board of Directors for resolution and approval. The same applies 

to subsequent changes in transaction conditions. 

b. If the transaction reaches NT$ 1 billion or more, two or more professional 

appraisers shall be invited to make valuation. 

c. In any of the following circumstances, except that the valuation results of the 

acquired assets are higher than the transaction amount or the valuation results of 

the disposed assets are lower than the transaction amount, the professional 

appraiser shall contact the accountant to handle the matter in accordance with the 

provisions of the auditing standards bulletin No.20 issued by the accounting 

research and development foundation, and express specific opinions on the 

reasons for the difference and the appropriateness of the transaction price: 

(1) The difference between the valuation result and the transaction 

amount is more than 20% of the transaction amount. 

(2) The difference between the valuation results of two or more 

professional appraisers is more than 10% of the transaction amount. 

d. The date between which the professional appraiser issues the report and that 

the contract is established shall not be more than three months. However, if it is 

applicable to the present value of the same period of announcement and is less 

than six months, the original professional appraiser may issue a written opinion. 

 

Article 9. 

 

Procedures for acquisition or disposal of intangible assets or its right-of-use assets 

or membership cards 

1. Procedures for Evaluation and Operation 

a. The acquisition or disposal of intangible assets or its right-of-use assets or 

membership cards by the Company shall be handled in accordance with the 

procedures of investment cycle of the Company's internal control system. 

b. Transaction conditions and prices and amounts and levels for authorization 

(1) Membership cards shall be acquired or disposed of with reference 

to the fair market value, conditions of resolution and transaction and 

transaction prices, formulated into the analysis report and submitted, 

verified and handled step by step in accordance with the internal 

delegation of authorization of the Company. 

(2) Intangible assets or its right-of-use assets shall be acquired or 

disposed of with reference to the experts' evaluation report or the fair 

market value, conditions of resolution and transaction and transaction 

prices, formulated into the analysis report and submitted, verified and 

handled step by step in accordance with the Table of Internal Delegation 

of Authorization of the Company. 



c. Operating Division 

When the Company acquires or disposes of intangible assets or its 

right-of-use assets or membership cards, it shall submit the application in 

accordance with the delegation of authorization mentioned in the preceding 

article, and the user departments and relevant responsibility and authority 

units shall be liable for the implementation. 

 

2. If the transaction amount for acquisition or disposal of intangible assets or their 

right-of-use assets or membership cards reaches a certain standard, an accountant 

shall be consulted for his or her opinions. 

 

In addition to trading with domestic governmental agencies, this company shall consult 

with an accountant to express opinions on the reasonability of the transaction price 

prior to the data of actual occurrence if the transaction amount of the intangible assets 

or its right-of-use assets or membership cards reaches 20% of the Company's paid-in 

capitals or NT$ 300 million or more. The accountant shall also handle the matters in 

accordance with the provisions of the auditing standards bulletin No.20 issued by the 

accounting research and development foundation. 

 

Article 9-1. 

 

 

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

shall be done in accordance with Article 31, paragraph 2 herein, and "within the 

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

the current transaction. Items for which a valuation report issued by a professional 

appraiser or CPA's opinion has been obtained need not be counted toward the 

transaction amount. 

 

Article 10. 

 

If the Company acquires or disposes of assets through procedures of judicial sale, the 

valuation reports or the accountant's opinions may be replaced with documentary 

evidence issued by the court. 

 

Article 11. 

 

Procedures for Acquisition or Disposal of Creditor's Rights of Financial Institutions 

In principle, the Company does not engage in the acquisition or disposal of creditor's 

rights of financial institutions. If the Company wishes to engage in the acquisition or 

disposal of creditor's rights of financial institutions, the Company shall submit the 

matters to the Board of Directors for approval before the stipulation of its assessment 

and operation procedures. 

 

Chapter III. Related Party Transactions 

Article 12. 

 

When the Company engages in any acquisition or disposal of assets from or to a related 

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

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

ten percent or more of the Company's total assets, the Company shall also obtain a 

certified public accountant’s opinion in compliance with the provisions of the preceding 

Section. 

 

The calculation of the transaction amount referred to in the preceding paragraph shall 

be made in accordance with Article 9-1 herein. 



 

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

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

 

Article 13. 

 

When the Company acquires or disposes of the real estate or its right-of-use assets 

from the related parties, or acquires or disposes of the assets other than real estate or 

its right-of-use assets with the related party, and the transaction amount reaches 

twenty percent or more of paid-in capital, ten percent or more of the Company's total 

assets, or NT$300 million or more, except trading domestic bonds, bonds under 

repurchase and resale agreement, subscribing or buying back money market funds 

issued by domestic securities investment trusts, the operation division may not proceed 

to enter into a transaction contract or make a payment until the following matters have 

been approved by the board of directors and recognized by the supervisors: 

 

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

assets 

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

3. Real estate or ROU obtained from inter-company (related party) must be 

reasonably valued according to the predetermined transaction conditions in 

accordance with Articles 14 and 15 

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

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

Company and the related party. 

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

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

reasonableness of the funds utilization. 

6. A valuation report issued by a professional appraiser or certified public 

accountant’s opinion obtained in compliance with the preceding article. 

7. Restrictive covenants and other important stipulations associated with the 

transaction. 

 

The calculation of the transaction amounts referred to in the preceding paragraph shall 

be made in accordance with Article 31, paragraph 2 herein, and "within the preceding 

year" as used herein refers to the year preceding the date of occurrence of the current 

transaction. Items that have been approved by the board of directors and recognized 

by the supervisors need not be counted toward the transaction amount. 

 

The Board of Directors may authorize the Chairman of the Board of Directors to 

conduct the following transactions between the Company and its parent company, 

subsidiaries or subsidiaries of the Company that directly or indirectly hold 100% of the 

issued shares or total capitals. The Board of Directors may authorize the Chairman of 

the Board of Directors to make a decision within a limit not exceeding NT$ 300 million 

before submitting the decision to the latest Board of Directors for ratification 

afterwards: 

a. Acquisition or disposal of equipment for business use or its right-of-use assets. 

b. Acquisition or disposal of equipment for business use or its right-of-use assets. 

 



Article 14. 

 

Evaluation procedures for acquiring real estate or its right-of-use assets from 

related parties 

1. The Company shall evaluate the reasonability of transaction costs according to the 

following methods when acquiring real estate or its right-of-use assets from related 

parties: 

a. According to the transaction price of the related party, the necessary fund 

interest and the cost borne by the buyer according to law shall be added and 

calculated. The cost of necessary fund interest as mentioned shall be 

calculated on the basis of the average weighted interest rate of the 

borrowing items in the year when the Company purchases assets, but it shall 

not be higher than the highest borrowing rate of non-financial industry 

announced by the Ministry of Finance. 

b. If a related party has set a mortgage loan to a financial institution with the 

subject matter, the cumulative value of the actual loans made by financial 

institutions to the subject matter shall reach more than 70% of the total 

value of the loans assessed and the loan period has exceeded one year. 

However, if a financial institution and one of the parties to the transaction 

are related to each other, it is not applicable. 

2. For the combined purchase or lease of land and houses with the same subject 

matter, the transaction cost may be assessed according to any of the methods listed in 

the preceding article for the lands and houses respectively. 

3. If the Company acquires real estate or its right-of-use assets from related parties, 

it shall evaluate the cost of real estate or its right-of-use assets in accordance with the 

provisions of the preceding two Articles, and shall contact an accountant for review and 

expression of specific opinions. 

4. If the Company acquires real estate or its right-of-use assets from related parties 

under any of the following circumstances, the provisions of article 13 shall apply, and 

the provisions of the preceding three Articles shall not apply: 

a. The related party acquires the real estate or its right-of-use assets through 

inheritance or donation. 

b. It has been more than five years since the date of this transaction when the 

related party contracted to acquire the real estate or its right-of-use assets. 

c. The real estate is acquired via signing joint construction contract with the 

related parties or entrusting the parties related to the local entrusted 

construction or leased entrusted construction for joint construction of 

properties. 

d. The Company and its parent company, subsidiaries, or subsidiaries of the 

Company that directly or indirectly hold 100% of the issued shares or total 

capitals acquire the right-of-use assets of real estate for business use. 

 

Article 15. 

 

Agenda for transaction prices that are lower than the imputed transaction costs 

1. If the Company's assessment results in accordance with Article 1 and 2 of the 

preceding article are lower than the transaction prices, it shall comply with the 

provisions of Article 2, 3 and 4 of the preceding article, unless it can provide objective 

evidence and obtain specific and reasonable opinions from professional real estate 

valuation and accountants due to the following circumstances that the restriction 

doesn't apply to: 



a. If the related party obtains land without buildings or leased land for construction, 

it may prove that it meets one of the following conditions: 

(1) If the land without buildings is evaluated according to the 

method specified in the preceding article, the housing is calculated 

based on the construction cost of the related party plus 

reasonable construction profit, and the total amount exceeds the 

actual transaction price. The term "reasonable construction profit" 

shall be based on the lower one of the average operating gross 

profit rate of the related construction department or the gross 

profit rate of the most recent construction industry announced by 

the Ministry of Finance in the last three years. 

(2) Other floors of the same target premises or other non-related 

parties' trading cases within one year in the neighboring areas 

have similar areas, and the trading conditions are equivalent after 

evaluation of reasonable floor or regional price differences 

according to the real estate business or leasing practices. 

b. The Company provides evidence that the transaction conditions of real estate 

purchased from related parties or right-of-use assets of real estate acquired 

through lease are equivalent to those of other non-related parties in the 

neighboring region within one year and the area is similar. 

The trading cases in the neighboring regions mentioned in the Article shall be 

based on the principle of the same or adjacent streets and within 500 meters of 

the subject matter of the transaction, or the present value of the announcement 

shall be similar. If the said areas are similar, the principle is that the area of other 

non-related transaction cases shall not be less than 50% of that of the subject 

matter of the transaction. The term "one year" refers to the date on which the 

real estate or its right-of-use assets is acquired and calculated retroactively for 

one year. 

2. If the Company acquires real estate or its right-of-use assets from related parties 

and the evaluation results are lower than the transaction prices according to Article 14 

and Article 1 of this Article, the Company shall handle the following matters:  

a. The difference between the transaction price and the assessed cost of 

real estate or its right-of-use assets shall be set aside as special 

surplus reserve in accordance with the provisions of paragraph 1 of 

Article 41 of the Securities Exchange Act, which shall not be allocated 

or transferred to capital increase and allotment of shares. If an 

investor who evaluates the Company's investment by the equity 

method is a public company, he/she shall also set aside special surplus 

reserves in accordance with the provisions of paragraph 1 of article 41 

of the Securities Exchange Act in proportion to his/her shareholding. 

b. The supervisor shall comply with Article 218 of the Company Law. 

c. The handling details in the Article 1 and 2 shall be reported to the 

Shareholders' Meeting, and the details of the transaction shall be 

disclosed in the annual report and the prospectus. 

3. If the Company has set aside special surplus reserves in accordance with the 

provisions of the preceding article, the Company shall not use the special surplus 

reserves until the assets purchased or leased at a high price have been recognized as 



losses due to depreciation, or the lease has been disposed of or terminated, or for 

appropriate compensation or restoration to the original state, or there is other evidence 

for determination that it is unreasonable and the Commission has agreed to do so, the 

special surplus reserves can be employed. 

4. If this Company acquires real estate or its right-of-use assets from related parties, 

and if there is other evidence that the transaction is out of line with business practices, 

it shall also follow the provisions of the preceding two Articles. 

 

Chapter IV. Engaging in Derivatives Trading  

Article 16. 

 

Types of Derivatives Transaction Permitted  

The Company is permitted to engaging in transaction of derivatives instruments 

referred to in Article 3, paragraph 3. To engage transactions for other derivative 

instruments, the Company shall first report to the board of directors for resolution 

before it may proceed. 

 

Article 17. 

 

Hedging Strategies  

1. When engages derivative transactions, the Company’s hedging strategies are 

principle means to ensure business stability and safe management. Thus, board of 

directors of the Company shall monitor and manage in accordance with the extent 

of authorities and responsibilities outlined in Article 19, paragraph 1 and reduce 

unnecessary risk. 

2. When engages derivative transactions, the Company shall differentiate the 

transaction into “hedging” and “trading” two categories in accordance with the 

purpose of the transaction.  In addition to the regulations for different divisions 

outlined in Article 18, the choice for commodities on hedging transactions shall 

concentrate on avoiding risks of foreign exchange receivables, payables, assets, or 

liabilities generated by the Company’s business operation.  The currencies in 

process shall also match the demand for the Company’s transactions. 

 

Article 18. 

 

Contract Quotas and Maximum Loss Limit for Engaging Derivative Trading 

1. Limits for total contract amounts are as follows: 

a. Contract amounts for “hedging” transactions: 

1. Foreign exchange hedging: the total contract amounts shall 

not exceed fiscal year’s total imports and exports.  

2. Interest rate hedging: the accumulated contracts amount 

shall not exceed the amount of total liabilities.  

3. Foreign exchange and interest rate generated by projects: the 

accumulated contracts amount shall not exceed project budget. 

b. Contract amounts for “trading” transactions  

The total contract amounts shall not exceed 20% of total 

shareholder’s equity based on the Company’s latest financial 

statement. 

2. The Maximum loss limit on total trading and for individual contracts are as 

following: 

a. Total realized and unrealized losses resulting from total outstanding 

derivatives trading shall not exceed 15% of total shareholder’s equity 

based on the Company’s latest financial statements. 



b. Total realized and unrealized losses resulting from an individual 

contract in “hedging” transactions shall exceed neither 30% of 

contract amounts nor 3% of total shareholder’s equity based on the 

Company’s latest financial statements. 

c. Total realized and unrealized losses result from and individual 

contract in “trading” transactions shall exceed neither 30% of 

contract amounts nor 3% of total shareholder’s equity based on the 

Company’s latest financial statements 

 

Article 19. 

 

Segregation of Duty 

1. Duty of the board of directors:  

a. Supervise the Company’s derivatives contracts and limits  

b. Appoint senior management personnel to monitor and control the 

Company’s derivatives undertaking risks.  

c. Periodically or when deemed necessary evaluate whether the performance 

of undertaking derivatives are in line with current business strategy and 

whether subjected risks is bearable by the Company.  

d. Periodically or when deemed necessary (such as maximum loss limit 

designated in Article 18 is reached), assemble a board of directors meeting 

and authorized senior management personnel shall report the derivatives 

performances to the board of directors. 

If the trading performance is no long in line with the Company’s business 

strategy, or subjected risk is no longer bearable by the Company, or far 

surpasses the original forecast, the board of directors has the rights to 

terminate associated transaction contracts. 

2. Duty of the board of directors designated senior management personnel: 

a. Periodically or when deemed necessary evaluate whether current employed 

risk management measures are appropriate, and whether law regulations 

and this Article’s procedures are honored. 

b. Monitor the gain and loss of transactions.  When irregular circumstances 

occur, one should employ essential response measures and report to the 

board of directors. If the Company has set up independent directors, the 

board of directors should have independent directors to attend and express 

their opinions. 

3. Duty of the supervising division management personnel 

a. Design the specification of management reports and supervise the 

Company’s authorized limit set up by the board of directors. 

b. Design the model for risk evaluation and performance evaluation.  

c. Authorize the appointment and dismissal of traders and designate traders’ 

contract limits. 

4. Duty of supervising division trader:  

a. Draft operation strategies within the limit of authorization and engage in 

transaction directly with the counter parties. 

b. Provide up to date transaction documents and confirmations.  

5. Duty of settlement staff:  

a. Review transaction documents and other reports.  

b. Settlement and clearing operations associated with the transactions. 



Article 20. 

 

When the Company engages derivative transactions, a maximum total transaction limit 

referring to each of the commodities shall be drafted by the supervising division, and 

then submitted to and ratified by the board of directors.  When drastic changes of the 

market or other needs occur, the management personnel of the supervising division are 

allowed to increase or decrease the total limit once authorized by the board of directors 

 

Article 21. 

 

If the Company is engaged in derivatives transactions and authorizes relevant 

personnel to handle such transactions in accordance with the provisions of this chapter, 

the matters shall be reported to the latest Board of Directors afterwards. 

 

Article 22. 

 

 

Essentials of Performance Evaluation  

1. The supervising division shall carry out sensitivity analysis on the positions held 

weekly and tabulate and submit them to the senior executives authorized by the 

Board of Directors. 

2. Supervising division shall perform market price evaluation in accordance with the 

following guideline, and report to board of directors authorized senior management 

personnel periodically or when deemed necessary. 

a. Performance evaluation base on the purpose of the transaction, types of 

commodities, and transaction status of the entire company 

b. Derivatives that are traded in a centralized trading market or that are not 

traded in a centralized market, but which are often available for sale at 

market prices, shall be evaluated on the basis of markets daily. 

c. Those without frequently available market prices shall be evaluated at least 

twice a month according to the market price or theoretical price. 

 

3. The financial department shall, on a monthly basis, according to the transaction notes 

and various statements presented by the supervising division, make monthly 

statistics on the transaction details of the Company's derivative products, the nominal 

amounts of the transaction positions, the realized and unrealized profit and loss 

status, and submit them to the senior executives authorized by the Board of 

Directors. 

 

4. Supervising division shall establish a monthly memorandum book in which details of 

the types and amounts of derivatives trading engaged in, board of directors approval 

dates, and the matters required to be carefully evaluated under Article 24, paragraph 

1 and under Article 19, subparagraph 3 of paragraph 1, and subparagraph 1 of 

paragraph 2, shall be recorded in detail in the monthly memorandum book for future 

reference. 

 

Article 23. 

 

Risk Management Measures  

The Company is engaged in derivatives trading , and its risk management scope and 

risk management measures to be adopted are described as follows: 

1. Credit Risk Management: The Company is only permitted to transact only with 

renowned financial institutions with good credit ratings and are capable of providing 

professional information. 

2. Market Price Risk Management: Derivatives transactions are subject to the risk 

associated with market price fluctuations.  The Company shall strictly maintain its 



stop loss limitation rule after the position is established. 

3. Liquidity Risk Management: To ensure the liquidity of the traded position, the 

Company shall undertake commodities with high liquidity (i.e. can be bought or sold 

on the market at any time).  The financial institutions entrusted to conduct 

transactions shall have sufficient equipment, information and trading ability and be 

able to conduct transactions in any market. 

4. Cash Flow Risk Management: To ensure the stability of the Company’s operation, 

authorized trader should pay attention to the Company's foreign currency cash flow 

in addition to complying with various regulations to ensure sufficient cash support at 

the time of delivery. 

5. Operation Risk Management  

a. Comply with the authorized limit, operating procedure, and include 

internal audit procedure to avoid operational risk.  

b. Personnel engaged in derivatives trading may not serve concurrently in 

other operations such as confirmation and settlement. 

c.     Risk measurement, monitoring, and control personnel shall be assigned 

to a different department that the personnel in the preceding subparagraph 

and shall report to the board of directors or senior management personnel 

with no responsibility for trading or position decision-making. 

6. Legal Risk Management  

a. All contracts signing with financial institutions shall use international 

standardized documentary by all means possible to avoid law associated 

risks. 

b. All contracts signing with financial institutions that are not international 

standardized shall be reviewed by legal specialists. 

7. Commodity Risk Management: Trading personnel shall process  proper and 

comprehensive knowledge of derivatives trading to avoid loss due to incorrect 

usage of derivatives 

 

Article 24. 

 

Regular Evaluation Methods and the Handling of Irregular Circumstances 

1. Derivatives trading positions held shall be evaluated by the supervising division at 

least once per week; however, positions for hedge trades required by business 

shall be evaluated at least twice per month. Evaluation reports shall be submitted 

to senior management personnel authorized by the board of directors. 

2. If loss amount reaches the level stated in Article 18, paragraph 2, authorized senior 

management personnel shall report the finding to the board of directors to 

determine whether to terminate associated trading contracts immediately. 

 

Article 25. 

 

Internal Audit Procedures  

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

internal controls on derivatives and conduct a periodically audit of how faithfully 

derivatives trading by the trading department adheres to the procedures for engaging 

in derivatives trading, and prepare an audit report. If any material violation is 

discovered, all supervisors shall be notified in writing. 

 

 

 



Chapter V. Mergers and Consolidations, Splits, Acquisitions, and Assignment of Shares 

Article 26. 

 

Appraisal and Operating Procedure 

1. The Company that conducts a merger, demerger, acquisition, or transfer of 

shares, prior to convening the board of directors to resolve on the matter, shall 

engage a certified public accountant, attorney, or securities underwriter to give an 

opinion on the reasonableness of the share exchange ratio, acquisition price, or 

distribution of cash or other property to shareholders, and submit it to the board 

of directors for deliberation and passage. However, in the end, the parent 

company may be exempted from obtaining the reasonable opinions issued by the 

previous experts if it merges its subsidiaries that directly or indirectly hold 100% of 

the issued shares or total capital, or its subsidiaries that directly or indirectly hold 

100% of the issued shares or total capital merging with each other. 

2. The Company participating in a merger, demerger, acquisition, or transfer of 

shares shall prepare a public report to shareholders detailing important 

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

prior to the shareholders meeting and include it along with the expert opinion 

referred in the preceding paragraph when sending shareholders notification of the 

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

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

company from convening a shareholders meeting to approve the merger, 

demerger, or acquisition, this restriction shall not apply. 

3. Where the shareholders meeting of any one of the companies participating in a 

merger, demerger, or acquisition fails to convene or pass a resolution due to lack 

of a quorum, insufficient votes, or other legal restriction, or the proposal is 

rejected by the shareholders meeting, the Company shall immediately publicly 

explains the reason, the follow-up measures, and the preliminary date of the next 

shareholders meeting. 

4. The Company participating in a merger, demerger, or acquisition shall convene a 

board of directors meeting and shareholders meeting with other participating 

companies on the day of the transaction to resolve matters relevant to the 

merger, demerger, or acquisition, unless another act provides otherwise or the 

parent company’s regional Financial Supervisory Commission (hereinafter “FSC”) 

is notified in advance of extraordinary circumstances and grants consent. 

5. The Company and all other transaction company participating in a transfer of 

shares shall convene a board of directors meeting with other participating 

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

the parent company’s regional FSC is notified in advance of extraordinary 

circumstances and grants consent. 

6. When participating in a merger, demerger, acquisition, or transfer of another 

company's shares, the Company shall prepare a full written record of the following 

information and retain it for five years for reference: 

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

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

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

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

information. 

 



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

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

execution of a contract, and the convening of a board of directors meeting. 

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

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

material contracts, and minutes of board of directors meetings   

10. When participating in a merger, demerger, acquisition, or transfer of another 

company's shares, the Company shall, within 2 days commencing immediately 

from the date of passage of a resolution by the board of directors, report (in the 

prescribed format and via the Internet-based information system) the information 

set out in subparagraphs 1 and 2 of the preceding paragraph to the parent 

company’s regional FSC for recordation. 

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

transfer of another company's shares is neither listed on the parent company’s 

regional exchange nor has its shares traded on the parent company’s regional 

OTC market, the Company shall sign an agreement with such company whereby 

the latter is required to abide by the provisions of the preceding two paragraphs. 

 

Article 27. 

 

Advance Confidentiality Provisions  

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

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

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

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

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

transfer of shares. 

 

Article 28. 

 

Principles for Altering Share Exchange Ratio or Acquisition Price 

When participating in a merger, demerger, acquisition, or transfer of shares the 

Company may not arbitrarily alter the share exchange ratio or acquisition price unless 

under the below-listed circumstances, and shall stipulate the circumstances permitting 

alteration in the contract for the merger, demerger, acquisition, or transfer of shares: 

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

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

warrants, stock warrants, or other equity based securities. 

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

operations. 

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

shareholder equity or share price. 

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

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

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

merger, demerger, acquisition, or transfer of shares. 

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

been publicly disclosed. 

 



Article 29. 

 

Contents to be Included in the Contract  

The contract for participation by the Company in a merger, demerger, acquisition, or of 

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

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

1.  Handling of contract breach.  

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

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

that is demerged.  

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

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

principles for handling thereof. 

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

companies. 

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

date. 

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

plan exceeds the deadline without completion, and relevant procedures. 

 

Article 30. 

 

Other Precautions  

1. After public disclosure of the information, if any company participating in the 

merger, demerger, acquisition, or share transfer involving the Company intends 

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

another company, all of the participating companies shall carry out anew the 

procedures or legal actions that had originally been completed toward the merger, 

demerger, acquisition, or share transfer; except that where the number of 

participating companies is decreased and a participating company's shareholders 

meeting has adopted a resolution authorizing the board of directors to alter the 

limits of authority, such participating company may be exempted from calling 

another shareholders meeting to resolve on the matter anew. 

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

transfer of another company's shares is neither listed on the parent company’s 

regional exchange nor has its shares traded on the parent company’s regional OTC 

market, the Company shall sign an agreement with such company whereby the 

latter is required to abide by the provisions of the Articles 26, 27, and the 

preceding paragraph of this Article. 

 

Chapter VI. Public Disclosure of Information 

Article 31. 

 

Public Announcement and Report  

1. Under any of the following circumstances, the Company acquiring or 

disposing of assets shall publicly announce and report the relevant information on 

the parent company’s regional FSC's designated website in the appropriate 

format as prescribed by regulations within 2 days commencing immediately from 

the date of occurrence of the event: 

a. When the Company acquires or disposes of the real estate or its 

right-of-use assets from the related parties, or acquires or disposes of 

the assets other than real estate or its right-of-use assets with the 

related party, and the transaction amount reaches twenty percent or 



more of paid-in capital, ten percent or more of the Company 's total 

assets, or NT$300 million or more, however, this restriction does not 

apply to trading domestic bonds, bonds under repurchase and resale 

agreement, subscribing or buying back money market funds issued 

by domestic securities investment trusts,  

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

c. Losses from derivatives trading reaching the limits on aggregate 

losses or losses on individual contracts set out in the Article 18, 

paragraph 2. 

d. The types of assets acquired or disposed of are equipment for 

business use or right-of-use assets, and the transaction object is not a 

related party. The transaction amount reaches NT$ 500 million or 

more. 

e. If the real estate is acquired via the local entrusted construction, 

leased entrusted construction, separate rooms via joint construction, 

separate shares via joint construction, separate sales via joint 

construction and the transaction object is not a related party. The 

Company expects to invest more than NT$ 500 million in the 

transaction. 

f. Where an asset transaction other than any of those referred to in the 

preceding five subparagraphs or investment in mainland China, the 

transaction amount reaches 20 percent or more of the parent 

company’s paid-in capital or NT$300 million; provided, this shall not 

apply to the following circumstances: 

(1) Trading of Taiwan government bonds.  

(2) Subsidiaries of this company, which specialize in 

investment, buy and sell negotiable securities on domestic 

and overseas stock exchanges or securities firms' business 

premises, or subscribe for, collect and issue ordinary 

corporate bonds and ordinary financial bonds that are not 

involved in equity issues in the domestic primary market, or 

securities firms, which are required by underwriting 

business, act as securities firms' advisors and 

recommending securities firms to purchase negotiable 

securities in accordance with the regulations of the 

Republic of China Securities Over-the-counter Trading 

Center of the incorporated foundation. 

(3) Bonds under repurchase and resale agreement, 

subscribing or buying back money market funds issued by 

domestic securities investment trusts. 

2. The amount of transactions above shall be calculated as follows: 

a. The amount of any individual transaction.   

b. The cumulative transaction amount of acquisitions and disposals of 

the same type of underlying asset with the same trading counterparty 

within the preceding year. 

c. The accumulation of the amount of real estate or its right-of-use 

assets acquired or disposed of (acquired and disposed of separately 



for accumulation) under the same development plan within one year.  

d. The cumulative transaction amount of acquisitions and disposals 

(cumulative acquisitions and disposals, respectively) of the same 

security within the preceding year. 

3. "Within the preceding year" as used in the preceding paragraph refers to the 

year preceding the date of occurrence of the current transaction. Items duly 

announced in accordance with these Regulations need not be counted toward the 

transaction amount.   

4. The Company shall compile monthly reports on the status of derivatives 

trading engaged in up to the end of the preceding month and submit the results 

to the parent company by the 5th day of each month for public announcement 

and report. 

5. Where any of the following circumstances occurs with respect to a 

transaction that has already publicly announced and reported in accordance with 

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

information reporting website designated by the parent company’s regional FSC 

within 2 days commencing immediately from the date of occurrence of the event: 

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

the original transaction.  

b. The merger, demerger, acquisition, or transfer of shares is not 

completed by the scheduled date set forth in the contract. 

c. Change to the originally publicly announced and reported 

information.  

6. When the public announcement makes an error or omission in an item 

required by regulations to be publicly announced and so is required to correct it, 

all the items shall be again publicly announced and reported in their entirety by 

the parent company. 

7. The Company acquiring or disposing of assets shall keep all relevant 

contracts, meeting minutes, monthly memorandum books, CPA, attorney, and 

securities underwriter opinions at the Company headquarters, where they shall be 

retained for 5 years except where another act provides otherwise. 

8. If this Company and its subsidiaries are not the domestic public 

companies, and their acquired or disposed assets meet the standards set forth in 

the above announcement, this Company shall report the matters to the parent 

company, which shall handle the announcement on its behalf. However, in the 

announcement and reporting standards for this Company and its subsidiaries, the 

term "parent company" refers to a company that is publicly issued in the Mainland 

China. 

 

Chapter VII. Miscellaneous 

Article 32. 

 

Procedures of control and management on assets acquired and disposed of by 

subsidiaries 

1. The Company shall urge its subsidiaries to also formulate and implement their 

"Handling Procedures for Asset acquisition or Disposal" in accordance with the 

relevant provisions of the "Handling Guidelines for Asset Acquisition or Disposal 

by Public Companies". 

 



2. The acquisition or disposal of assets by subsidiaries of the Company shall be 

handled in accordance with the "Internal Control System" and the "Procedures for 

Acquisition or Disposal of Assets" stipulated by the Company respectively. The 

acquisition or disposal of assets in the previous month and the transactions of 

derivative products up to the end of the previous month shall be reported to the 

parent company in written summary before the 10th of every month. 

3. The auditing unit of the Company shall include the acquisition or disposal of assets 

by subsidiaries as one of the annual audit plans, and its auditing status shall also 

be listed as a necessary item for reporting audit operations to supervisors. 

 

Article 33. 

 

Penalization  

The Company’s management personnel and supervisors violating these procedures 

shall be reported for assessment in accordance with the Company’s personal 

management regulations and penalized according to the seriousness of the violation in 

accordance with applicable labor laws of the countries in which the company is 

operating. 

 

Article 34. 

 

Implementation and Revision  

The Procedure shall be implemented after being approved by the board of directors. 

The Procedure shall be submitted to the shareholders' meeting for approval after being 

approved by the board of directors. When a board member expresses dissent with a 

record or a written statement, the dissent documentary shall be delivered to the 

shareholders’ meeting, and the same rule applies when corrections are being made. 

 
 

 

 





Financière AFG 
Procedure for Loaning of Funds 

 
A r t i c l e  1  Purpose 

 
The Procedures is formulated to meet the business needs of Financière AFG (hereinafter referred to as the 
"Company"), effectively improve the efficiency of the Company's internal fund utilization and reduce 
management risks, so as to standardize the loaning of funds operations of the Company, its holding subsidiaries 
and joint-stock companies. Matters not covered in the Procedures shall be implemented in accordance with 
relevant national laws, regulations and rules, and relevant provisions of the Company. In case of any conflict 
between the Procedures and relevant national laws, regulations and rules, the laws, regulations and rules shall 
prevail. 
 

A r t i c l e  2  
 
 

Definition of Loaning of Funds 
 
Loaning of funds refers to the activities of providing funds, entrusted loans, etc. with compensation or free of 
charge, and developing businesses such as cash pools, etc. 
 

A r t i c l e  3  Objects of Internal Loaning of Funds 
 
1. The Company can provide loaning of funds to the direct or indirect holding subsidiaries (hereinafter 

referred to as "holding subsidiaries") that the Company holds more than 50% of the shares within the scope 
of the Company's consolidated statements. 

2. The holding subsidiaries of the Company can provide loaning of funds to the Company. 
3. All holding subsidiaries of the Company can provide loaning of funds to each other. 
4. The Company and the joint-stock companies holding more than 20% of the shares (hereinafter referred to 

as "Joint-stock Companies") can provide loaning of funds to each other. 
5. The holding subsidiaries and joint-stock companies of the Company can provide loaning of funds to each 

other. 
 

A r t i c l e  4  Reasons and Necessity of Internal Loaning of Funds 
 
1. It is necessary to provide loaning of funds or short-term financing between the Company and the holding 

subsidiaries or joint-stock companies of the Company due to business transactions. 
2. It is necessary to meet one of the following three conditions if there is any short-term financing: 

a. The short-term financing is necessary between the Company and its holding subsidiaries for 
operational purposes. 

b. The short-term financing is necessary between the Company and the joint-stock companies 
holding more than 30% of shares in each other for operational purposes. 

c. The short-term financing is necessary between the Company, the holding subsidiaries and 
joint-stock companies of the enterprise for strategic purposes, provided that it has been 
deliberated and approved by the board of directors of the Company providing loaning of funds. 

 
A r t i c l e  5  Limit of Loaning of Funds 

 
1. The total limit of loaning of funds provided by the Company shall not exceed 40% of the net assets 

presented in the latest audited stand-alone financial statement of the parent company. 
2. The limit of loaning of funds to individual holding subsidiary and joint-stock company shall not exceed 40% 

of the net assets presented in the latest audited standalone financial statement of the parent company. 
3. For the loaning of funds between the Company, the holding subsidiaries and joint-stock companies of the 

Company, if it is necessary to provide loaning of funds due to business transactions, in addition to meeting 
other conditions in Article 5, the limit of loaning of funds shall not exceed the total amount of purchase and 
labor expenses or the total amount of sales and labor incomes of both parties in the last fiscal year 
reported. 

4. If the Company and its holding subsidiaries provide loaning of funds such as funds to any joint-stock 
company, other shareholders of the joint-stock company shall, in principle, provide loaning of funds with 
the same conditions according to the proportions of capital contribution. If other shareholders fail to 



provide loaning of funds to the joint-stock company with the same conditions or proportions of capital 
contribution, they shall provide counter guarantee. 

5. If related party transactions are involved, it shall also comply with the relevant provisions of related party 
transactions. 

 
A r t i c l e  6  Term and Interest Calculation Method of Loaning of Funds 

 
The period and interest calculation method of loaning of funds of the Company and its holding subsidiaries and 
joint-stock companies are detailed as follows: 
 
1. The longest term of each loaning of funds is one year. 
2. The interest of loaning of funds shall be calculated by either the floating rate or the fixed rate, and shall be 

adjusted according to the cost of capital of the Company. When adjusting the interest rate, the 
accountability unit shall submit it to the chief financial officer or the general manager for approval before 
implementation, and the interest shall be calculated once a month. The loan and interest calculation 
method of the subsidiaries and joint-stock companies shall be carried out in accordance with the provisions 
of the preceding paragraph. 

 
A r t i c l e  7  Operating Procedure of Internal Loaning of Funds 

 

1. The Company applying for loaning of funds (hereinafter referred to as the "Applicant") to the Company 
providing loaning of funds shall issue an application form detailing the amount, term, purpose and 
guarantee of the loaning of funds. The Applicant provides the application form according to the above, and 
there is no need to hold another meeting of the board of directors to resolve the application.  

2. The Applicant shall provide its relevant certificates, identity documents of the responsible person and other 
basic data and financial data to the accountability unit for the assessment of credit investigation and 
granting evaluation. The accountability unit shall examine whether its qualification and limit meet the 
provisions of the Procedures according to the information above, and analyze (a) the rationality and 
necessity of loaning of funds; (b) the operational condition, financial and credit standing of the object of 
loaning of funds; (c) the impacts on the Company's operational risk and financial standing and shareholders' 
equity; and (d) whether collateral and the assessed value of collateral shall be obtained to assess the loaning 
of funds risk and make records.  

3. After the credit investigation and evaluation, if the Applicant's credit evaluated is not good or its loan is not 
used properly, for which the loaning of funds shall not be provided, the accountability unit shall sign the 
reasons for the refusal to the general manager and the chairman of the board of directors for 
re-examination and then reply to the Applicant as soon as possible.  

4. If the Company and its holding subsidiaries provide loaning of funds such as funds, etc., to the joint-stock 
company, other shareholders of the joint-stock company shall, in principle, provide loaning of funds with the 
same conditions according to the proportions of capital contribution. If other shareholders fail to provide 
loaning of funds to the joint-stock company with the same conditions or proportions of capital contribution, 
they shall provide counter guarantee.  

5. If the Applicant's credit evaluated is good or its loan is used properly, the accountability unit shall fill in the 
credit investigation report and opinions, formulate the conditions of loaning of funds, and submit it to the 
board of directors for approval. 

 
A r t i c l e  8  Decision Making and Authorization Level 

 
1. When providing loaning of funds, the accountability unit shall carefully assess whether it conforms to the 

provisions of the Procedures, and handle it in accordance with the procedure specified in Article 7. 
2. The internal loaning of funds shall be submitted to the board of directors for resolution in accordance with 

the provisions of the preceding paragraph. The board of directors could authorize the chairman, for the 
same object of loaning of funds, the loaning of funds can be used in installments or recycled within the limit 
determined by the board of directors and within a period of no more than one year. 

3. The limit specified in the preceding paragraph is limited to 10% of the net assets presented in the latest 
audited financial statements of the Company. 

 



A r t i c l e  9  Alteration of Loaning of Funds 
 
After the loaning of funds is provided, if the object of loaning of funds does not conform to the provisions of the 
Procedures or the balance exceeds the limit due to the change of the objective environment, an improvement 
plan shall be formulated and the improvement shall be completed according to the plan schedule. 
 

Art icle 10  Follow-up Control Procedures and Overdue Treatment Procedure of Loaning of funds 
 
1. The accountability unit shall set up a subsidiary ledger to record the above-mentioned financial matters, and 

prepare the monthly memorandum book of Loaning of Funds on a monthly basis.  
2. After the loaning of funds is allocated, the financial, business and related credit standing of the Applicant 

and the guarantor shall be supervised frequently. If there is any collateral provided, attention shall be paid to 
whether the value of the collateral has changed. Two months before the loaning of funds is due, the 
accountability unit shall inform the Applicant to pay off the principal and interest on schedule or go through 
the extension procedure. 

3. When the Applicant repays the loaning of funds before or after the expiration of the loaning of funds, the 
interest payable shall be calculated first and then paid off with the principal before the cancellation of 
guarantee procedures such as mortgage and pledge. The accountability unit shall also record the relevant 
repayment information in the monthly memorandum book of Loaning of Funds. 

4. After the expiration of the loaning of funds, if the Applicant fails to pay off the principal and interest or go 
through the extension procedure, the Company shall, after necessary notice, pursue the claim according to 
law. 

 
A rt i c l e  1 1 

  
Public Disclosure of Information 
 
If the direct or indirect shareholder of the Company needs to disclose relevant information based on the 
requirements of local regulatory authorities, the Company shall cooperate. 
 

Art ic le  12  Audit Procedures 
 
1. In order to strengthen the control of the Company over the loaning of funds operation, the internal audit 

unit of the Company shall regularly audit the operating procedure of loaning of funds and its 
implementation on a quarterly basis, and make written records. If any major violation is found, it shall 
immediately notify the board of directors in writing. 

2. The internal auditors of each holding subsidiary shall audit its operating procedure of loaning of funds and 
its implementation on a quarterly basis, and make written records. In case of any major violation, in addition 
to immediately notifying the supervisor of the Company, it shall immediately notify the internal audit units 
of the Company and the parent company in writing. 

3. When going to the holding subsidiaries and joint-stock companies for audit according to the annual audit 
plan, the internal audit unit of the Company shall also check the operating procedure of loaning of funds and 
its implementation of the holding subsidiaries. If any missed item is found, it shall continuously follow up its 
improvement and prepare a follow-up report which shall be submitted to the general manager. 

 
A r t i c l e  13  Penalization 

 
The Company’s management personnel and in-charge personnel violating the Procedures shall be penalized in 
accordance with the Company’s personal management regulations and according to the seriousness of the 
violation in accordance with applicable labor laws of the countries in which the company is operating. 
 

Art icle  14  Implementation and Revision 
 
The Procedure shall be implemented after being approved by the board of directors. The Procedure shall be 
submitted to the shareholders' meeting for approval after being approved by the board of directors. When a 
board member expresses dissent with a record or a written statement, the dissent documentary shall be 
delivered to the shareholders’ meeting, and the same rule applies when corrections are being made. 

 





Financière AFG 
Procedure for Making Endorsements / Guarantees 

 
Article 1 Purpose 
 
In line with business needs, the Operating Procedure is formulated by ASE Technology Holding Co., 
Ltd.in accordance with the Procedures for Making Endorsements and Guarantees, and it is binding to 
Financière AFG and all of its subsidiaries (hereinafter referred to as the "Company"). Any matter not 
covered in the Operation Procedure shall be handled in accordance with relevant laws and 
regulations. 

 
Article 2 Scope of Endorsement and Guarantee 
 
1.  The Endorsement and Guarantee Involved in the Operating Procedure Refer to Following 

Matters: 
 

1. Endorsement and guarantee of financing: 
a. Discounted billing financing.  
b. Endorsement or guarantee for the purpose of financing of other companies.  
c. The one issuing another bill to a non-financial enterprise to guarantee for the 

purpose of financing the Company. 
2. Customs endorsement and guarantee refer to the endorsement or guarantee made by the 

Company or other companies in respect of customs matters. 
3. Other endorsements and guarantees refer to the endorsements or guarantees that cannot 

be classified into the preceding two paragraphs. 
 

2. Where the Company provides movable property or real estate to guarantee the loan of another 
company to set up the rights of pledge and mortgage, it shall also follow the Operating 
Procedure for handling. 

 
Article 3 Objects of Endorsement and Guarantee 
 

1. The objects of endorsement and guarantee of the Company are limited by the following: 
a. Any company with business relationship. 
b. Any company that the Company directly or indirectly holds more than 50% of the 

voting shares. 
c. Any company that directly or indirectly holds more than 50% of the voting shares of 

the Company. 
2. The endorsement and guarantee shall be provided among companies that the ultimate 

parent company directly or indirectly holds more than 90% of the voting shares. However, 
before the endorsement and guarantee, it shall be submitted to the board of directors of the 
ultimate parent company which directly or indirectly holds more than 90% of the voting 
shares of the Company for approval, and the amount shall not exceed 10% of the net value 
of the most recent financial statements of the foregoing ultimate parent company. However, 
this limitation shall not apply to the endorsement and guarantee among companies that the 
ultimate parent company directly or indirectly holds 100% of the voting shares. 

3. Where all the capital contribution shareholders make the endorsement and guarantee to the 
invested company in accordance with their shareholding ratios in case of a joint investment 
relationship, the limitation of the above two paragraphs shall not apply, and the 
endorsement and guarantee shall be made. 

4. The term "capital contribution" referred to in the preceding paragraph refers to the capital 
contribution made by the Company directly or through a company that the Company holds 
100% of the voting shares. 

 

 



Article 4 Limit of Endorsement and Guarantee 
 

1. The total limit of external endorsement and guarantee of the Company shall not exceed 
150% of the net value of the most recent financial statements of the Company. 

2. The limit of endorsement and guarantee provided by the Company for a single enterprise 
shall not exceed 140% of the net value of the most recent financial statements of the 
Company. 

3. The total limit of external endorsement and guarantee of the Company and its subsidiaries 
shall not exceed 150% of the net value of the most recent financial statements of the 
Company. 

4. The total limit of endorsement and guarantee provided by the Company and its 
subsidiaries for a single enterprise shall not exceed 140% of the net value of the most 
recent financial statements of the Company. 

5. In case of the endorsement and guarantee made for the one with business relationship 
with the Company, besides of the limit mentioned above, the amount of individual 
endorsement and guarantee shall not exceed the amount of business transactions 
between the two parties. The term "amount of business transactions" refers to the 
operating revenues of selling goods or rendering labor services and the amount of labor 
income or purchase and the amount of labor expense in the latest year between the two 
parties, whichever is the highest. 

 
Article 5 Operating Procedure of Endorsement and Guarantee 

 
1. When the object of endorsement and guarantee needs to use the amount of endorsement 

and guarantee within the limit of the Company, it shall list the loan amount, term and 
nature of endorsement and guarantee, and apply to the Company. After being reviewed 
and assessed for the risk by the accountability unit, it shall be submitted to the general 
manager or chief financial officer for the approval of the board of directors.  

2. The accounting unit shall conduct credit investigation and risk assessment on the object of 
endorsement and guarantee, and the assessment items shall include: 
1. Necessity and rationality of endorsement and guarantee. 
2. Credit investigation and risk assessment of the object of endorsement and guarantee. 
3. Impact on the Company's operational risk, financial standing and shareholders' equity. 
4. Whether the collateral and the evaluated value of the collateral shall be obtained. 
5. In case of the endorsement and guarantee due to business relationship, whether the 

amount of endorsement and guarantee is proper to the amount of business 
transactions shall be assessed. 

3. If the risk assessment result shows that it is necessary, the accountability unit shall obtain 
the collateral provided by the object of endorsement and guarantee, and dispose of it as 
necessary (such as mortgage, establishment, etc.). 

4. The accounting unit shall establish a monthly memorandum book of Making 
Endorsements / Guarantees for recording in detail the object and amount of endorsement 
and guarantee, the date of approval by the board of directors or the chairman of the board, 
the date of endorsement and guarantee, the matters carefully evaluated in accordance 
with this article, as well as the conditions and date of termination of endorsement and 
guarantee liability, etc. for future reference. 

5. When the Company or its subsidiaries makes the endorsement and guarantee for a 
subsidiary whose net value is less than one-half of its paid-up capital, in addition to 
complying with the provisions of the preceding four paragraphs, the accounting unit of the 
Company or its subsidiaries shall regularly pay close attention to the financial, business and 
related credit standing of the object subsidiary of endorsement and guarantee in the 
future, and shall immediately report in writing of any possible significant risk to the board 
of directors of the Company or its subsidiaries. 

6. If the shares of the object subsidiary of endorsement and guarantee referred to in the 
preceding paragraph has no par value or the par value of each share is not NT$10, the 
paid-up capital calculated in accordance with the provisions of the preceding paragraph 



shall be the total of share capital plus capital reserve - issue premium. 

 
Article 6 Decision Making and Authorization Level 
 
Before handling the matters of endorsement and guarantee, the Company shall submit it with the 
evaluation result of Article 5 to the board of directors for approval. If necessary, the board of directors 
shall authorize the directors to make decisions within the limit not exceeding 1% of the net value of 
the most recent financial statements of the Company, and then report it to the board of directors for 
approval afterwards. 

 
Article 7 Excess and Alteration of Endorsement and Guarantee  
 

1. If it is necessary for the Company to handle endorsement and guarantee in excess of the 
limit specified in Article 4 due to business needs and it meets the conditions set out in the 
Operating Procedure, it shall be approved by the board of directors, and more than half of 
the directors shall jointly guarantee the Company's losses due to excess, and amend the 
Procedures for Making Endorsements / Guarantees and report it to the shareholders' 
meeting for approval afterwards. If the shareholders' meeting disagrees, it shall make a 
plan to eliminate the excess within a certain period of time. 

2. If the object of endorsement and guarantee of the Company originally meets the 
requirements of Article 3 but does not meet the requirements afterwards, or the amount of 
endorsement and guarantee exceeds the limit specified in Article 4 due to the change of 
the basis for calculating the limited, it shall formulate an improvement plan for the amount 
of endorsement and guarantee for such object or the excess, and submit the relevant 
improvement plan to each supervisor, and complete the improvement according to the 
schedule of the plan. 

 
Article 8 Procedure of Seal Use and Keeping 
 

1. The special seal of the Company for external endorsement and guarantee shall be that of 
the Company, and be kept by a special person approved by the board of directors, and shall 
be used for sealing or drawing bills in accordance with the provisions of Management 
Measures for Seals of the group. 

2. If the Company makes endorsement and guarantee for a company, the letter of guarantee 
issued shall be signed by the person authorized by the board of directors. 

 
Article 9 Public Disclosure of Information 

 
1. The Company shall cooperate with the ultimate parent company to announce the balance 

of endorsement and guarantee of the Company and its subsidiaries in the previous month 
before the 10th day of each month.  

2. If the endorsement and guarantee of the Company meet one of the following standards, it 
shall be reported to the ultimate parent company within two days from the date of 
occurrence, and the ultimate parent company shall make a public announcement and 
report on behalf of the Company: 

a. The balance of endorsement and guarantee of the Company and its subsidiaries 
reaches more than 50% of the net value of the most recent financial statements of 
the ultimate parent company. 

b. The balance of endorsement and guarantee of the Company and its subsidiaries for 
a single enterprise reaches more than 20% of the net value of the most recent 
financial statements of the ultimate parent company. 

c. The balance of endorsement and guarantee of the Company and its subsidiary for a 
single enterprise is more than NT$10 million, and the total amount of the 
endorsement and guarantee, the investment book value adopting the equity 
method and the capital loans and balances to the single enterprise reaches more 



than 30% of the net value of the most recent financial statements of the ultimate 
parent company. 

d. The newly added amount of endorsement and guarantee of the Company or its 
subsidiary is more than NT$ 30 million and more than 5% of the net value of the 
most recent financial statements of the ultimate parent company. 

3. Where a subsidiary of the Company is not a domestic public company and has the matters 
to be publicly declared under item 4 of paragraph 2, the Company shall submit it to the 
ultimate parent company which then handles on behalf of the subsidiary. 

4. The Company shall assess and recognize the contingent losses of endorsement and 
guarantee on a quarterly basis, properly disclose the information on endorsement and 
guarantee in the financial statements, and provide relevant information to the certified 
public accountant to perform the necessary audit procedure. 

5. The term "date of occurrence" in paragraph 2 refers to the date of signing a contract, the 
date of payment, the date of resolution of the board of directors, or any other date 
sufficient to determine the object and amount of endorsement and guarantee, whichever 
is the earliest. 

 
Article 10 Audit Procedures 
 
The Company’s internal audit personnel shall audit the operating procedure of endorsement and 
guarantee and their implementation on a quarterly basis, and make written records. In case of any 
major violation, the internal audit personnel shall immediately notify the supervisors in writing. 

 
Article 11 Control Procedure of Endorsement and Guarantee of Subsidiaries 
 

1. If any subsidiary of the Company intends to make endorsement or guarantee for others, 
the Company shall order the subsidiary to formulate its operating procedure of 
endorsement and guarantee in accordance with the Regulations Governing Loaning of 
Funds and Making of Endorsements/Guarantees by Public Companies promulgated by the 
Financial Supervisory Commission, and shall handle by following the operating procedure 
established. 

2. The total amount of endorsement and guarantee of the subsidiaries and the one for the 
single enterprise shall not respectively exceed 150% and 140% of the net value of the most 
recent financial statements of the subsidiaries. 

3. The subsidiaries shall prepare the monthly memorandum book of Endorsements and 
Guarantees of the previous month and submit it to the Company before the 10th day of 
each month. 

4. The internal audit personnel of each subsidiary shall audit its operating procedure of 
endorsement and guarantee and its implementation on a quarterly basis, and make 
written records. In case of any major violation, in addition to immediately notifying all 
supervisors of the Company, it shall immediately notify the internal audit unit of the 
Company in writing. 

5. When going to the subsidiaries for audit according to the annual audit plan, the Company’s 
internal audit personnel shall also check the operating procedure of endorsement and 
guarantee of the subsidiaries and its implementation. If any missed item is found, they 
shall continuously follow up its improvement and prepare a follow-up report which shall be 
submitted to the general manager. 

 
Article 12 Penalization 
 
The Company’s management personnel and in-charge personnel violating the Operating Procedure 
shall be penalized in accordance with the Company’s personal management regulations and 
according to the seriousness of the violation in accordance with applicable labor laws of the countries 
in which the company is operating. 

 



Article 13 Implementation and Revision 
 
The Operating Procedure shall be implemented after being approved by the board of directors. The 
Operating Procedure shall be submitted to the shareholders' meeting for approval after being 
approved by the board of directors. When a board member expresses dissent with a record or a 
written statement, the dissent documentary shall be delivered to the shareholders’ meeting, and the 
same rule applies when corrections are being made. 
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FINANCIERE AFG 

Société par actions simplifiée au capital de 183.649.562,80 euros 

Siège social : 6 rue Vincent Van Gogh – Neuilly-Plaisance (93360) 

801 340 753 R.C.S Bobigny  

(la « Société ») 

_____________________________________________________________________ 

ACTE SOUS SEING PRIVE  

CONSTATANT LES DECISIONS UNANIMES DES ASSOCIÉS 

EN DATE DU 1ER DECEMBRE 2020 

_____________________________________________________________________ 

L’an deux mil vingt, le 1er décembre,  

Les soussignés :  

1. Universal Scientific Industrial (France), société par actions simplifiée, au 

capital de 251.374.822 euros, dont le siège social est situé 95, rue La Boétie à 

Paris (75008) et immatriculée sous le numéro 853 214 336 RCS Paris, 

représentée par Monsieur Chang-I Chen, en qualité de Président ; et  

2. ASDI Assistance Direction, société par actions simplifiée, au capital de 

3.001.477 euros, dont le siège social est situé 6, rue Vincent Van Gogh à 

Neuilly-Plaisance (93360) et immatriculée sous le numéro 384 705 943 R.C.S 

Bobigny, représentée par Monsieur Gilles Benhamou, en qualité de Président  

Après avoir exposé que : 

- Universal Scientific Industrial (France) et ASDI Assistance Direction (les 

« Associés ») sont titulaires de l’intégralité des actions de la Société ; 

- les Associés ont pris connaissance : 

- d’un exemplaire des statuts en vigueur de la Société et du projet de 

statuts modifiés de la Société, 

- d’une copie du contrat de mandat social conclu entre ASDI Assistance 

Direction et la Société en date du 1er décembre 2020, 

- d’une copie de la lettre de garantie conclue entre ASDI Assistance 

Direction et la Société en date du 1er décembre 2020, 

- de (i) la police relative aux acquisitions et transfert d’actifs, (ii) de la 

police relative aux prêts intragroupes et (iii) de la police relative à 

l’octroi de cautions, avals ou garanties, telles que prévues par les 

règlements de la commission de surveillance du secteur financier de 

Taïwan (Taiwan Financial Supervisory Commission) (les « Polices de 

Gouvernance ») et reproduites en Annexe 1, et 
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- de la liste des décisions soumises à l’approbation préalable du Conseil 

d’administration reproduite en Annexe 2 ;  

- aux termes de l’article 18.1 des statuts de la Société, les décisions collectives 

des associés peuvent être prises à l’unanimité des associés par acte sous seing 

privé ;  

- le projet du présent acte sous seing privé, un exemplaire des statuts en vigueur 

de la Société et le projet de statuts modifiés de la Société, le projet de contrat 

de mandat social conclu entre ASDI Assistance Direction et la Société et le 

projet de lettre de garantie conclue entre ASDI Assistance Direction et la 

Société, ainsi que celui conclu entre SPFH Holding Korlátolt Felelősségű 

Társaság et la Société ont été adressés aux commissaires aux comptes de la 

Société, AUDIT FINANCE CLERE ET ASSOCIES et ERNST&YOUNG, de 

manière à leur permettre d’exercer leur mission. 

 

Ont pris les décisions suivantes à l’unanimité :  

 A titre extraordinaire :  

1. Modification des statuts de la Société  

 

A titre ordinaire :  

2. Constatation de la démission de Monsieur Pascal Barre de son mandat 

d’administrateur 

3. Constatation de la démission de Monsieur Pierre Guilbault de son mandat 

d’administrateur 

4. Nomination de SPFH Holding Korlátolt Felelősségű Társaság en tant que 

membre du Conseil d’administration  

5. Nomination d’Universal Global Technology Co., Limited en tant que 

membre du Conseil d’administration 

 

6. Nomination d’Universal Scientific Industrial (France) en tant que membre 

du Conseil d’administration 

 

7. Nomination de Monsieur Malcolm Stewart en tant membre du Conseil 

d’administration 

 

8. Approbation du montant global annuel de la rémunération allouée aux 

membres du Conseil d’administration 

 

9. Approbation des termes et de la conclusion du contrat de mandat social 

entre ASDI Assistance Direction et la Société 
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10. Approbation des termes et de la conclusion de la lettre de garantie entre 

ASDI Assistance Direction et la Société  

 

11. Approbation des termes et de la conclusion de la lettre de garantie entre 

SPFH Holding Korlátolt Felelősségű Társaság et la Société  

 

12. Approbation des Polices de Gouvernance  

 

13. Approbation des décisions soumises à l’approbation préalable du Conseil 

d’administration  

 

 

Pouvoirs :  

14. Pouvoirs pour l’accomplissement des formalités légales  

 

A titre extraordinaire 

PREMIERE DECISION : Modification des statuts de la Société  

Les Associés décident, après avoir pris connaissance du projet de statuts modifiés de 

la Société, d’adopter article par article, puis dans leur intégralité, les statuts de la 

Société tels que modifiés avec effet à la date de signature par tous les Associés du 

présent acte sous seing privé. En particulier, les nouveaux statuts porteront 

suppression de l’ancien article 6 sur les apports, lequel est intégralement reproduit ci-

après :  

 

« Article 6. APPORTS 

6.1 Lors de la constitution de la Société, il a été apporté en numéraire par 

l’Associé Unique, la somme de mille cent cinquante euros (1.150 €) 

correspondant à la souscription de cinq cents (500) actions de deux euros et 

trente centimes (2,30 €) de valeur nominale unitaire. 

6.2 Les associés mentionnés dans le tableau ci-après, en s’obligeant à toutes 

les garanties ordinaires et de droit, ont fait apport à la Société du nombre 

d’actions de la société Asteelflash Group, société anonyme au capital de 

99.567.136 euros ayant son siège social situé 6, rue Vincent Van Gogh, 93360 

Neuilly Plaisance, immatriculée au Registre du Commerce et des Sociétés de 

Bobigny sous le numéro 484 537 881 indiqué dans le tableau ci-après, 

conformément au contrat d’apport en date du 11 septembre 2014. 

En rémunération de ces apports évalués à un montant total de cent quatre 

vingt trois millions six cent quarante huit mille quatre cent douze euros et 

quatre vingts centimes (183.648.412,80 €), chacun des apporteurs s’est vu 

attribuer le nombre d’actions nouvelles de la Société figurant dans le tableau 
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ci-après, intégralement libérées. Cette évaluation a été faite au vu du rapport 

de Monsieur Pierre Préjean, commissaire(s) aux apports, désigné(s) par 

décision de l’Associé Unique en date du 4 juin 2014.  

 

Nom de l’associé apporteur Nombre d’Actions Asteelflash 

Group apportées à la Société 
Nombre d’actions nouvelles de la 

Société attribuées en 

rémunération de l’apport 

SPFH 49.560.617 49.560.617 

ASDI 22.019.130 22.019.130 

Mireille Benhamou 457.916 457.916 

Rémi Benhamou 80.815 80.815 

Clara Benhamou 50.842 50.842 

Sandrine Benhamou 31.815 31.815 

Serge Benhamou 598.554 598.554 

Liora Benhamou 622.400 622.400 

Raymond Benhamou 208.974 208.974 

Georges Corcia 414.591 414.591 

Ghislaine Corcia 382.987 382.987 

Arkea Capital Investissement 4.192.411 4.192.411 

FCPR Arkea Capital 1 763.522 763.522 

François Boileau 3.500 3.500 

Henri Civel 10.000 10.000 

Jean-Marc Doucet 10 10 

Bruno Ferec 11.330 11.330 

Georges Garic 189.118 189.118 

Vincent Lardoux 21.212 21.212 

Marie-Dominique Lardoux 21.212 21.212 

Jean-Marc Moulin 25.000 25.000 

Claude Savard 17.500 17.500 

René de Silans 56.523 56.523 

Michel Tohier 92.657 92.657 

Philippe Torres 10.000 10.000 

Steve Voulot 4.500 4.500 
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Total 79.847.136  79.847.136  

» 

En particulier, les nouveaux statuts porteront modification de l’ancien article 11.1 

lequel sera désormais rédigé comme suit : 

« 10.1 Pour les besoins du présent Article 10, les termes commençant par une 

majuscule auront la définition indiquée ci-après : 

« Affilié » : signifie pour toute personne : (i) toute personne qui contrôle 

directement ou indirectement un Associé, (ii) toute personne ne contrôlant pas 

directement ou indirectement un Associé mais étant contrôlé par la personne 

contrôlant directement ou indirectement un Associé, ou (iii) toute personne 

qui est contrôlée directement ou indirectement par un Associé ; pour les 

besoins de la présente définition, le terme « contrôle » s’entend au sens de 

l’article L. 233-3 du Code de commerce ; 

« Associé » : signifie tout propriétaire de Titre(s) de la Société ; 

« Cédant » : signifie le(s) propriétaire(s) de Titre(s) dont la Cession est 

envisagée ; 

« Cession » : signifie tout mode de transmission par un Associé de la pleine 

propriété ou de tout droit démembré ou détaché d’un ou de plusieurs Titres, à 

titre gratuit ou onéreux, volontairement ou non, et notamment la vente, 

l’échange (à l’exception de l’échange résultant de l’absorption ou de la 

scission de la Société), la donation, l’apport par un Associé, la fusion d’un 

Associé et toutes opérations assimilées, la scission d’un Associé, toute 

opération entraînant une transmission universelle ou à titre universel de 

patrimoine d’un Associé, l’attribution à titre de distribution d’actifs ou de 

liquidation, la constitution et la réalisation d’une sûreté ou garantie, la 

transmission par décès, la liquidation de communauté entre époux et, de 

manière générale, tout mode quelconque de transfert des Titres ; 

« Cessionnaire » : signifie le ou les acquéreur(s) pressenti(s) des Titres dont 

la Cession est envisagée ; 

« Tiers » : signifie toute personne physique ou morale qui (i) n’est pas un 

Associé, (ii) n’est pas un Affilié d’un Associé, et (iii) n’agit ni pour le compte 

de ou de concert ni en accord avec l’un entre eux ; 

« Titres » : signifie (i) toutes valeurs mobilières et tous droits sociaux émis ou 

à émettre par une société ou une entité (ou par toutes sociétés ou entités qui se 

substitueraient à elle du fait, notamment, d’une fusion) de quelque nature que 

ce soit, pouvant donner droit, immédiatement ou à terme, de quelque manière 
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que ce soit, au capital social ou aux droits de vote desdites sociétés ou entités 

(ou par toutes sociétés ou entités qui se substitueraient à elles du fait, 

notamment, d’une fusion), (ii) les droits (notamment de souscription et 

d’attribution) en étant issus et (iii) tous démembrements des titres visés ci-

avant. Sont concernés notamment, sans que cette liste soit limitative, les parts 

sociales, les actions ordinaires et de préférence ainsi que les droits de 

souscription et d’attribution y attachés, et toutes valeurs mobilières donnant 

accès immédiatement ou à terme, au capital de l’entité concernée. » 

En particulier, les nouveaux statuts porteront modification de l’ancien article 11.3 

lequel sera désormais rédigé comme suit : 

« 10.3 Toute Cession de Titres au profit de quiconque, à l’exception des 

Cessions intervenant au profit d’un autre Associé, de l’un de ses Affiliés ou 

pour cause de succession ou de liquidation d’une communauté de biens entre 

époux, est soumise à agrément préalable dans les conditions ci-après. » 

En particulier, les nouveaux statuts porteront modification de l’ancien article 12.2 

lequel sera désormais rédigé comme suit : 

« 11.2 Le Président est désigné par le Conseil d’Administration statuant à la 

majorité des voix exprimées par ses membres présents ou représentés (le 

candidat aux fonctions de Président, s’il est également membre du Conseil 

d’Administration ne prenant pas part au vote). Le Président, s’il s’agit d’une 

personne physique, peut avoir la qualité de salarié.  

Le mandat du Président de la Société peut être à durée déterminée ou 

indéterminé. S’il est à durée déterminée, le mandat du Président est 

renouvelable. En cas de décès, de démission ou de révocation du Président de 

la Société, il sera pourvu à son remplacement dans les plus brefs délais. » 

En particulier, les nouveaux statuts porteront modification de l’ancien article 12.4 

lequel sera désormais rédigé comme suit : 

« 11.4 Le Président est révocable à tout moment, sans préavis et sans que 

cette décision n’ait à être motivée, par le Conseil d’Administration statuant à 

la majorité des voix exprimées par ses membres présents ou représentés (le 

Président, s’il est également membre du Conseil d’Administration ne prenant 

pas part au vote). De la même manière, le non-renouvellement du mandat du 

Président est possible à tout moment, sans préavis et sans que cette décision 

n’ait à être motivée, et la décision prise par le Conseil d’Administration 

conformément aux règles de majorité ci-dessus. » 

En particulier, les nouveaux statuts porteront modification de l’ancien article 14.1 

lequel sera désormais rédigé comme suit : 
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« 13.1 Composition du Conseil d’Administration 

Le Conseil d’Administration est composé d’au moins cinq (5) membres 

désignés par la collectivité des associés. 

La durée du mandat des membres du Conseil d’Administration est 

indéterminée. Toutefois, la décision nommant les membres du Conseil 

d’Administration pourra fixer une durée de mandat plus courte. La décision 

nommant les membres du Conseil d’Administration fixe, le cas échéant, les 

modalités de la rémunération de ces membres. 

En cas de vacance d’un poste de membre du Conseil d’Administration, pour 

quelque raison que ce soit, il sera pourvu sans délai au remplacement du 

membre dont les fonctions ont cessé par la cooptation par le Conseil 

d’Administration (soumises à ratification des associés) ou la nomination par 

décision de la collectivité des associés d’un nouveau membre. A défaut de 

ratification, les délibérations prises et les actes accomplis antérieurement par 

le Conseil d’Administration n’en demeurent pas moins valables. » 

En particulier, les nouveaux statuts porteront suppression de la section de l’ancien 

article 14.3 intégralement reproduite ci-après, le reste de l’article demeurant 

inchangé : 

« Par exception à ce qui précède, la nomination et la révocation du Président 

de la Société sera prise à l’unanimité. 

L’unanimité des voix exprimées au Conseil d’Administration sera par ailleurs 

requise pour toute proposition de modification des Statuts non cohérente avec 

les stipulations du Pacte. » 

En particulier, les nouveaux statuts porteront modification de l’ancien article 19 

lequel sera désormais rédigé comme suit : 

« Article 18. REGLES DE QUORUM ET DE MAJORITE 

18.1 L’assemblée ne délibère valablement que si les associés présents ou 

représentés réunissent au moins le quorum de 50% des actions ayant le droit 

de vote. 

18.2 Les décisions collectives des associés sont prises à la majorité des voix 

dont disposent les associés présents ou représentés. 

18.3 Par ailleurs, sont adoptées et modifiées à l’unanimité des associés les 

clauses visées par l’article L. 227-19 alinéa 1 du Code de commerce. En 

outre, sont adoptées à l’unanimité des associés les décisions entrainant une 

augmentation des engagements des associés. » 
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En particulier, les nouveaux statuts porteront modification de l’ancien article 20 

lequel sera désormais rédigé comme suit : 

« Article 19. EXERCICE SOCIAL 

19.1 Chaque exercice social a une durée d’une année, qui commence le 1er 

janvier et se termine le 31 décembre de chaque année civile. » 

Les Associés reconnaissent avoir eu parfaite connaissance des modifications 

apportées aux statuts de la Société et les acceptent entièrement et sans aucune réserve.  

Enfin, les Associés précisent, en tant que de besoin, que ces modifications statutaires 

seront sans effet sur l’extrait d’immatriculation (Kbis) de la Société.  

 

A titre Ordinaire 

DEUXIEME DECISION : Constatation de la démission de Monsieur Pascal 

Barre de son mandat d’administrateur 

Les Associés prennent acte de la démission de Monsieur Pascal Barre de son mandat 

d’administrateur, par lettre en date du 4 novembre 2020, avec effet à la date du 

présent acte sous seing privé, correspondant à la date du Closing (tel que défini dans 

le Share Purchase Agreement (le « SPA ») conclu le 12 décembre 2019 entre les 

parties qui y sont identifiées comme Sellers d’une part, et Universal Scientific 

Industrial (France) comme Buyer d’autre part). 

Les Associés donnent quitus entier et sans réserve à Monsieur Pascal Barre de 

l’exécution de son mandat d’administrateur jusqu’à la date de ce jour. 

 

TROISIEME DECISION : Constatation de la démission de Monsieur Pierre 

Guilbault de son mandat d’administrateur 

Les Associés prennent acte de la démission de Monsieur Pierre Guilbault de son 

mandat d’administrateur, par lettre en date du 24 août 2020, avec effet à la date du 

présent acte sous seing privé, correspondant à la date du Closing (tel que défini dans 

le SPA). 

Les Associés donnent quitus entier et sans réserve à Monsieur Pierre Guilbault pour 

l’exécution de son mandat d’administrateur jusqu’à la date de ce jour.  

 

QUATRIEME DECISION : Nomination de SPFH Holding Korlátolt Felelősségű 

Társaság en tant que membre du Conseil d’administration 

Les Associés décident de nommer comme nouvel administrateur :  
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SPFH Holding Korlátolt Felelősségű Társaság, société de droit hongrois au capital de 

29.624.540.000 HUF, dont le siège social est à Advance Tower II, Vaci ut 41, 1134 

Budapest – Hongrie, immatriculée sous le numéro 01-09-930305 - Metropolitan Court 

- Hongrie, en qualité de nouvel administrateur, pour une durée de 6 ans, son mandat 

arrivant à terme à l’issue de l’assemblée générale ordinaire appelée à statuer en 2026 

sur les comptes de l’exercice social clos le 31 décembre 2025. 

SPFH Holding Korlátolt Felelősségű Társaság a préalablement accepté les fonctions 

d’administrateur et désigné Monsieur Pierre Guilbault, demeurant à Montréal 8770 

Ernest Savignac Québec H2M 2M3, Canada, né le 20 mars 1954, à Montréal, en tant 

que représentant permanent au Conseil d’administration. 

Monsieur Pierre Guilbault a fait savoir par avance qu’il acceptait le mandat de 

représentant permanent de SPFH Holding Korlátolt Felelősségű Társaság et qu’il 

n’était frappé d’aucune incompatibilité susceptible de lui en interdire l’exercice. 

 

CINQUIEME DECISION : Nomination d’Universal Global Technology Co., 

Limited en tant que membre du Conseil d’administration  

Les Associés décident de nommer comme nouvel administrateur : 

Universal Global Technology Co., Limited une société de droit de Hong Kong 

constituée le 20 mars 2008, au capital social de 1.330.965.535 HK$ (soit 

approximativement 152.262.457 euros au 1er janvier 2020), dont le siège social est 

situé au Unit B, 19/F., Yuen Long Hi Tech Centre, 11 Wang Yip Street West, Yuen 

Long, New Territories, Hong Kong, et immatriculée au Registre du Commerce de 

Hong Kong sous le numéro 1219376, en qualité de nouvel administrateur, pour une 

durée de 6 ans, son mandat arrivant à terme à l’issue de l’assemblée générale 

ordinaire appelée à statuer en 2026 sur les comptes de l’exercice social clos le 31 

décembre 2025. 

Universal Global Technology Co., Limited a préalablement accepté les fonctions 

d’administrateur et désigné Monsieur Chang-I Chen, demeurant au F8, Building B, 

169 Sheng Xia Road, Zhangjiang, Pudong New Area, Shanghai, né le 2 février 1964, 

à Taipei, en tant que représentant permanent au Conseil d’administration. 

Monsieur Chang-I Chen a fait savoir par avance qu’il acceptait le mandat de 

représentant permanent d’Universal Global Technology Co., Limited et qu’il n’était 

frappé d’aucune incompatibilité susceptible de lui en interdire l’exercice. 

 

SIXIEME DECISION : Nomination d’Universal Scientific Industrial (France) en 

tant que membre du Conseil d’administration  

Les Associés décident de nommer comme nouvel administrateur : 

Universal Scientific Industrial (France), société par actions simplifiée au capital de 

251.374.822 euros, dont le siège social est situé au 95, rue La Boétie, 75008 Paris, 

immatriculée sous le numéro 853 214 336 R.C.S Paris, en qualité de nouvel 
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administrateur, pour une durée de 6 ans, son mandat arrivant à terme à l’issue de 

l’assemblée générale ordinaire appelée à statuer en 2026 sur les comptes de l’exercice 

social clos le 31 décembre 2025. 

Universal Scientific Industrial (France) a préalablement accepté les fonctions 

d’administrateur et désigné Monsieur Chen-Yen Wei, demeurant 307 Shui Yuan 

Road, Ta-Jia, Taichung, né le 29 novembre 1954, à Taichung, en tant que représentant 

permanent au Conseil d’administration. 

Monsieur Chen-Yen Wei a fait savoir par avance qu’il acceptait le mandat de 

représentant permanent d’Universal Scientific Industrial (France) et qu’il n’était 

frappé d’aucune incompatibilité susceptible de lui en interdire l’exercice. 

 

SEPTIEME DECISION : Nomination de Monsieur Malcolm Stewart en tant que 

membre du Conseil d’administration 

Les Associés décident de nommer comme nouvel administrateur : 

Monsieur Malcolm Stewart, demeurant 15650 Robles del Oro, Saratoga, CA 95070, 

né le 11 janvier 1965, à Eureka (CA), en qualité de nouvel administrateur, pour une 

durée de 6 ans, son mandat arrivant à terme à l’issue de l’assemblée générale 

ordinaire appelée à statuer en 2026 sur les comptes de l’exercice social clos le 31 

décembre 2025. 

Monsieur Malcolm Stewart a fait savoir par avance qu’il acceptait le mandat 

d’administrateur et qu’il n’était frappé d’aucune incompatibilité susceptible de lui en 

interdire l’exercice. 

 

HUITIEME DECISION : Approbation du montant global annuel de la 

rémunération allouée aux membres du Conseil d’administration  

Les Associés fixent, pour la durée restante de l’exercice social en cours et pour 

chacun des exercices sociaux ultérieurs, jusqu’à décision contraire des associés de la 

Société, le montant global annuel de la rémunération allouée aux membres du Conseil 

d’administration à la somme de soixante mille (60.000) euros. La répartition de cette 

somme entre les administrateurs sera déterminée par le Conseil d’administration.  

 

NEUVIEME DECISION : Approbation des termes et de la conclusion du contrat 

de mandat social entre ASDI Assistance Direction et la Société    

Les Associés approuvent, en tant que de besoin, les termes et la conclusion du contrat 

de mandat social (le « Corporate Office Agreement ») intervenue entre ASDI 

Assistance Direction et la Société en date du 1er décembre 2020. Il est précisé, à toutes 

fins utiles, qu’ASDI Assistance Direction n’a pas pris part à la présente décision 

compte tenu du fait qu’elle est personnellement intéressée à la conclusion du 

Corporate Office Agreement. 
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DIXIEME DECISION : Approbation des termes et de la conclusion de la lettre 

de garantie entre ASDI Assistance Direction et la Société    

Les Associés approuvent, en tant que de besoin, les termes et la conclusion de la lettre 

de garantie (l’« ASDI Indemnity Letter ») intervenue entre ASDI Assistance 

Direction et la Société en date du 1er décembre 2020. Il est précisé, à toutes fins utiles, 

qu’ASDI Assistance Direction n’a pas pris part à la présente décision compte tenu du 

fait qu’elle est personnellement intéressée à la conclusion de l’ASDI Indemnity 

Letter. 

ONZIEME DECISION : Approbation des termes et de la conclusion de la lettre 

de garantie entre SPFH Holding Korlátolt Felelősségű Társaság et la Société 

Les Associés approuvent, en tant que de besoin, les termes et la conclusion de la lettre 

de garantie (la « SPFH Indemnity Letter ») intervenue entre SPFH Holding Korlátolt 

Felelősségű Társaság et la Société en date du 1er décembre 2020.  

 

DOUZIEME DECISION : Approbation des Polices de Gouvernance 

La Société faisant désormais partie intégrante du groupe d’ASE Technology Holding 

Co., Ltd., société dont les titres sont cotés sur les marchés financiers à Taïwan, les 

Associés décident, afin de se conformer aux obligations prévues par les règlements de 

la commission de surveillance du secteur financier de Taïwan (Taiwan Financial 

Supervisory Commission) et après avoir pris connaissance des Polices de 

Gouvernance en langue anglaise reproduites en Annexe 1 au présent acte, d’adopter 

les Polices de Gouvernance. Ces Polices de Gouvernance s’appliqueront à l’ensemble 

du groupe Asteelflash et donc à chacune de ses filiales. 

En tant que de besoin, les Associés décident, en cas de non-conformité aux Polices de 

Gouvernance à la date du présent acte, de prendre toutes les actions nécessaires afin 

d’y remédier au 31 décembre 2020 au plus tard.  

 

TREIZIEME DECISION : Approbation des décisions soumises à l’approbation 

préalable du Conseil d’administration 

Les Associés prennent acte de l’approbation des Polices de Gouvernance dans la 

décision précédente et du fait qu’Universal Scientific Industrial (France), contrôlée 

par Universal Scientific Industrial (Shanghai) Co., Ltd., souhaite mettre en place 

certaines règles de gouvernement d’entreprise au sein de la Société et/ou de ses 

filiales.  

En conséquence, conformément aux stipulations de l’article 12.5 des statuts et des 

Polices de Gouvernance, les Associés ont décidé de dresser et d’approuver la liste en 

langue anglaise reproduite en Annexe 2 au présent acte des décisions devant être 
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soumises à l’approbation préalable du Conseil d’administration de la Société dans les 

conditions prévues dans les statuts. En tant que de besoin, les Associés précisent que 

cette liste s’appliquera à l’ensemble du groupe Asteelflash et donc à chacune de ses 

filiales. 

 

 

 

 

Pouvoirs 

QUATORZIEME DECISION : Pouvoirs en vue des formalités  

Les Associés confèrent tous pouvoirs au porteur d’un original, d’une copie ou d’un 

extrait du présent acte sous seing privé pour effecteur tous dépôts et formalités de 

publicité nécessaires afférents.  

 

* 

* * 

 

De tout ce que dessus, il a été dressé le présent acte sous seing privé signé par chaque 

Associé de la Société. 

Fait à Paris,  

Le 1er décembre 2020 

En trois (3) exemplaires originaux  

 

*** la page de signature suit ***
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ANNEXE 1  

Polices de Gouvernance 
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Partie 1 : Police relative aux acquisitions et transfert d’actifs 



Financière AFG 
Procedures for the Acquisition or Disposal of Assets 

 

Chapter I. Generality 

Article 1 

 

Purpose  

In order to protect assets and be in line with relevant laws and regulation of registration 

place of ASE Technology Holding Co., Ltd. (hereinafter “the parent company”), this 

procedure is established in accordance with “Procedures for the Acquisition or Disposal 

of Assets” and relevant regulations by the parent company, and it is binding to 

Financière AFG and all of its subsidiaries (hereinafter referred to as the "Company"). 

 

Article 2 

 

Scope of Assets:  

1. Securities: Investments in stocks, government bonds, corporate bonds, 

financial bonds securities representing interest in a fund, depositary receipts, 

call (put) warrants, beneficial interest securities, and asset-backed securities. 

2. Real estate (including lands, houses and buildings, investment properties) and 

equipment. 

3. Membership card. 

4. Intangible assets include patent right, copyright, trademark right, franchise 

and other intangible assets. 

5. Right-of-use assets. 

6. Creditors' rights of financial institutions (including accounts receivable, 

negotiations and discounts, loans and receivables on demand). 

7. Derivatives. 

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

acquisitions, or transfer of shares in accordance with law. 

9. Other major assets. 

 

Article 3. 

 

Terms Definition: 

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

date of consignment trade, date of transfer, dates of boards of directors 

resolutions, or other date that can confirm the counterpart and monetary 

amount of the transaction, whichever date is earlier; provided, for investment 

for which approval of the competent authority is required, the earlier of the 

above date or the date of receipt of approval by the competent authority shall 

apply. 

2. Professional appraiser: refers to the real estate valuer or other legal person 

who is engaged in real estate and other fixed assets valuation. 

3. Derivative commodities: refer to forward contracts, option contracts, futures 

contracts, leveraged margin contracts, exchange contracts, combinations of 

the above contracts, or combination contracts or structured commodities 

embedded in derivative commodities and others whose values are derived 

from specific interest rates, prices of financial instruments, commodity prices, 

exchange rates, price or rate indices, credit ratings or credit indices, or other 

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

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

contracts, or long-term purchase (sales) agreements. 



4. Assets acquired or disposed through mergers, demergers, acquisitions, or 

transfer of shares in accordance with law: Refers to assets acquired or disposed 

through mergers, demergers, or acquisitions conducted under the Taiwan 

Business Mergers and Acquisitions Act, Financial Holding Company Act, 

Financial Institution Merger Act and other acts, or to transfer of shares from 

another company through issuance of new shares of its own as the 

consideration therefor (hereinafter "transfer of shares") under Article 156, 

paragraph 6 of the parent company’s regional Company Act. 

5. Related party and subsidiary: shall be determined in accordance with the 

criteria of preparation of financial reports for securities issuers. 

6. Investment in mainland China: refers to the mainland investment that the 

ultimate parent company engages in mainland China or under the licensing 

measures for technical cooperation. 

7. "Within the preceding year" as stated in this disposition procedure herein 

refers to the year preceding the date of occurrence of the current transaction. 

Items that have made public announcement in accordance with the regulation 

need not be counted toward the transaction amount. 

8. “Most recent financial statement” as stated in this disposition procedure 

herein refers to the Company’s financial statement, certified or reviewed by a 

certified public accountant, prior to the acquisition or disposal of assets. 

 

Article 4. 

 

Scope and Quota of Investment  

In addition to acquiring assets for business operations, the Company may also invest or 

purchase real estates and its right-of-use assets for non-business use or securities. Their 

quotas are limited by following regulations: 

a) The total amount of the real estate and its right-to-use assets for non-business 

use shall not exceed 20% of net value of the Company's most recent financial 

statements. 

b) The total amount of investment of each company in securities shall not exceed 

200% of net value of the Company's most recent financial statements. 

c) The limit of investment of the Company in securities shall not exceed 120% of 

net value of the Company's most recent financial statements. 

The regulations of the preceding subparagraph a and b does not apply, when the 

investment is under group restructure, group’s subsidiary or be the board of director of 

the investment, supervisor or under investee establishment. However, the limitation 

stands if the subsidiary investee is solely for investment purpose. 

 

Article 5. 

 

The professional appraisers and their appraisers, accountants, lawyers or securities 

underwriters shall meet the following requirements for the valuation report or the 

opinions of accountants, lawyers or securities underwriters obtained by this Company: 

 

1. Has not been convicted of violating the Securities Exchange Act, the Company 

Law, the Banking Law, the Insurance Law, the Financial Holding Company 

Law, the Business Entity Accounting Law, or of fraud, breach of trust, 

embezzlement, forgery of documents, or of committing a business crime, and 

has been sentenced to fixed-term imprisonment of more than one year via the 

confirmed judgment.  



2. It is not allowed to be a related party or a substantial party related to the 

transaction.  

3. If the Company shall obtain the valuation reports from two or more 

professional appraisers, different professional appraisers or appraisers shall 

not be related to or have substantial relationship with each other. 

 

People mentioned in the preceding article shall handle the following matters when 

issuing valuation reports or opinions: 

a) Before accepting the case, professional ability, practical experience and 

independence shall be evaluated carefully. 

b) Upon case verification, it is necessary to properly plan and implement 

appropriate operation procedures to form a conclusion and issue a report or 

opinion on the basis of the conclusion. The executed procedures, collected 

data and conclusions shall be recorded in the working papers of the case in 

detail. 

c) For the data sources, parameters and information used, the completeness, 

correctness and rationality shall be evaluated item by item to serve as the basis 

for issuing valuation reports or opinions. 

d) Declared matters shall include the professionalism and independence of the 

relevant personnel, the reasonability and correctness of the used information 

evaluated and the compliance with relevant laws and regulations. 

 

Article 6. 

 

With respect to the Company's acquisition or disposal of assets that is subject to the 

approval of the board of directors under the Company's procedures or other laws or 

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

statement, the Company shall submit the director's dissenting opinion to each 

supervisor. 

If the Company has set up independent directors, when submitting the acquisition or 

disposal of assets to the Board of Directors for discussion in accordance with the 

provisions of the preceding article, the opinions of the independent directors shall be 

fully taken into account, and any objection or reservation of the Independent Directors 

shall be stated in the minutes of the Board of Directors. 
  



Chapter II. Acquisition or Disposal of Assets  

Article 7. 

 

Procedures for Acquisition or Disposal of Securities  

1. Operating Procedure  

a. When acquiring or disposing long and short-term securities, the Company shall 

follow this procedure for the acquisition or disposal of assets. 

b. Authorized Quota and Level  

(1) Except for the acquisition or disposal of short-term securities related to 

financial dispatch (such as bonds under repurchase and resale agreement, 

subscribing or buying back money market funds issued by domestic 

securities investment trusts, etc.) that shall be handled the Operating 

Division in accordance with the internal audit authority of the Company; 

acquisition and disposal of long and short-term securities with value not 

exceeding NT$300 million, the board chairman is delegated to decide such 

matters and have the decisions subsequently submitted to and ratified by 

the board of directors meeting afterwards.  Acquisition and disposal of 

long and short-term exceeds NT$300 million shall submitted for approval 

in advance to the board of directors. 

(2) Investment in Mainland China shall be approved by the Board of Directors 

and carried out after application for approval from the ultimate parent 

company. 

(3) If the acquisition or disposal of assets requires a resolution of the 

Shareholders' Meeting or recognition or report to the Shareholders' 

Meeting in accordance with the Company Law or other laws and 

regulations, it shall be followed. 

c. Operating Division  

Supervising division shall be the Company’s designated operating division for 

acquisition and disposal of long and short-term securities. 

 

2. Appraisal Procedure 

a. The Company acquiring or disposing of securities shall, prior to the date of 

occurrence of the event, obtain financial statements of the issuing company 

for the most recent period, certified or reviewed by a certified public 

accountant, for reference in appraising the transaction price, perform related 

performance analysis and evaluate possible investment risk by implement 

department. 

b. Price determination and supporting reference materials:  

(1) When acquiring or disposing public listing securities on the central market or 

over-the-counter market, the price is determined by the price of stock or bond 

at the time of acquisition or disposition. 

(2) When acquiring or disposing securities not public listed on the central market 

or over-the-counter market for trading, the Company shall evaluate the book 

value per share, profitability, potential for future development, market 

interest rates, coupon rate of the bonds, debtor’s credit, etc., to determine 

the final value with reference to the most recent transaction price. 

3. If the dollar amount of acquiring or disposing of securities is twenty percent of the 

Company’s paid-in capital or NT$300 million or more, the Company shall engage a 

certified public accountant prior to the date of occurrence of the event to provide an 



opinion regarding the reasonableness of the transaction price.  This requirement does 

not apply, however, to publicly quoted prices of securities that have an active market, 

or where otherwise provided by regulations of the parent company. 

 

Article 8. 

 

Procedures for acquisition or disposal of real estate, equipment or its right-of-use 

assets 

1. Operational Procedure  

a) The acquisition or disposal of real estate, equipment or its right-of-use assets 

by the Company shall be handled in accordance with the procedures for 

acquisition or disposal of assets by the Company. 

b) Amount and level for authorization 

1. The acquisition or disposal of real estate, equipment or its right-of-use 

assets shall be subject to the internal delegation of authorization of the 

Company for submission, verification and handling step by step. 

(1) For those who are required to report to the Board of Directors in 

accordance with the above-mentioned provisions on the internal 

delegation of authorization of the Company, in order to meet the business 

needs and strive for timeliness, within a limit not exceeding 3% of the net 

value of the Company's most recent financial statements, the approval of 

the Chairman of the Board of Directors shall be obtained before 

contracting and subsequently endorsed in the next proposal of the Board of 

Directors. 

(2) If the acquisition or disposal of assets is subject to a resolution of the 

Shareholders' Meeting or recognition or report to the Shareholders' 

Meeting in accordance with the Company Law or other laws and 

regulations, it shall be followed. 

c) Operating Division 

The Operating Divisions of the Company engaged in acquisition or disposal of real 

estate, equipment or its right-of-use assets shall be the user departments and 

relevant supervising division. 

 

2. Evaluation Procedure: 

a. When the Company acquires or disposes of real estate, equipment or its 

right-of-use assets, the Operating Division shall draw up a capital 

expenditure plan in advance and make a feasibility assessment on the 

purpose of acquisition or disposal and the expected benefits. 

b. Methods and Reference Bases for Price Determination 

(1) To acquire or dispose of real estate or its right-of-use assets, the 

transaction conditions and prices shall be determined by reference to 

the announced present value, assessed value, and actual transaction 

prices of adjacent real estate and so on. 

(2) The equipment or its right-of-use assets shall be acquired or 

disposed of by price inquiry, comparison and negotiation or invitation 

for bids. 

3. If the acquisition or disposal of real estate or equipment or the assets of its 

right-of-use assets meet certain standards, the valuation report issued by a professional 

appraiser shall be obtained before the date of actual occurrence. 



If the Company obtains or disposes of real estate, equipment or its right-of-use assets, 

in addition to trading with domestic governmental agencies, local entrusted 

construction or leased entrusted construction, or obtaining or disposing of equipment 

or its right-of-use assets for business use, if the transaction amount reaches 20% of the 

paid-in capital of the Company or NT$ 300 million or more, the Company shall first 

obtain the valuation report issued by a professional appraiser prior to the date of actual 

occurrence and meet the following requirements: 

a. If, for special reasons, a fixed price, a specific price or a special price must be 

used as the reference basis for the transaction price, the transaction shall first be 

submitted to the Board of Directors for resolution and approval. The same applies 

to subsequent changes in transaction conditions. 

b. If the transaction reaches NT$ 1 billion or more, two or more professional 

appraisers shall be invited to make valuation. 

c. In any of the following circumstances, except that the valuation results of the 

acquired assets are higher than the transaction amount or the valuation results of 

the disposed assets are lower than the transaction amount, the professional 

appraiser shall contact the accountant to handle the matter in accordance with the 

provisions of the auditing standards bulletin No.20 issued by the accounting 

research and development foundation, and express specific opinions on the 

reasons for the difference and the appropriateness of the transaction price: 

(1) The difference between the valuation result and the transaction 

amount is more than 20% of the transaction amount. 

(2) The difference between the valuation results of two or more 

professional appraisers is more than 10% of the transaction amount. 

d. The date between which the professional appraiser issues the report and that 

the contract is established shall not be more than three months. However, if it is 

applicable to the present value of the same period of announcement and is less 

than six months, the original professional appraiser may issue a written opinion. 

 

Article 9. 

 

Procedures for acquisition or disposal of intangible assets or its right-of-use assets 

or membership cards 

1. Procedures for Evaluation and Operation 

a. The acquisition or disposal of intangible assets or its right-of-use assets or 

membership cards by the Company shall be handled in accordance with the 

procedures of investment cycle of the Company's internal control system. 

b. Transaction conditions and prices and amounts and levels for authorization 

(1) Membership cards shall be acquired or disposed of with reference 

to the fair market value, conditions of resolution and transaction and 

transaction prices, formulated into the analysis report and submitted, 

verified and handled step by step in accordance with the internal 

delegation of authorization of the Company. 

(2) Intangible assets or its right-of-use assets shall be acquired or 

disposed of with reference to the experts' evaluation report or the fair 

market value, conditions of resolution and transaction and transaction 

prices, formulated into the analysis report and submitted, verified and 

handled step by step in accordance with the Table of Internal Delegation 

of Authorization of the Company. 



c. Operating Division 

When the Company acquires or disposes of intangible assets or its 

right-of-use assets or membership cards, it shall submit the application in 

accordance with the delegation of authorization mentioned in the preceding 

article, and the user departments and relevant responsibility and authority 

units shall be liable for the implementation. 

 

2. If the transaction amount for acquisition or disposal of intangible assets or their 

right-of-use assets or membership cards reaches a certain standard, an accountant 

shall be consulted for his or her opinions. 

 

In addition to trading with domestic governmental agencies, this company shall consult 

with an accountant to express opinions on the reasonability of the transaction price 

prior to the data of actual occurrence if the transaction amount of the intangible assets 

or its right-of-use assets or membership cards reaches 20% of the Company's paid-in 

capitals or NT$ 300 million or more. The accountant shall also handle the matters in 

accordance with the provisions of the auditing standards bulletin No.20 issued by the 

accounting research and development foundation. 

 

Article 9-1. 

 

 

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

shall be done in accordance with Article 31, paragraph 2 herein, and "within the 

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

the current transaction. Items for which a valuation report issued by a professional 

appraiser or CPA's opinion has been obtained need not be counted toward the 

transaction amount. 

 

Article 10. 

 

If the Company acquires or disposes of assets through procedures of judicial sale, the 

valuation reports or the accountant's opinions may be replaced with documentary 

evidence issued by the court. 

 

Article 11. 

 

Procedures for Acquisition or Disposal of Creditor's Rights of Financial Institutions 

In principle, the Company does not engage in the acquisition or disposal of creditor's 

rights of financial institutions. If the Company wishes to engage in the acquisition or 

disposal of creditor's rights of financial institutions, the Company shall submit the 

matters to the Board of Directors for approval before the stipulation of its assessment 

and operation procedures. 

 

Chapter III. Related Party Transactions 

Article 12. 

 

When the Company engages in any acquisition or disposal of assets from or to a related 

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

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

ten percent or more of the Company's total assets, the Company shall also obtain a 

certified public accountant’s opinion in compliance with the provisions of the preceding 

Section. 

 

The calculation of the transaction amount referred to in the preceding paragraph shall 

be made in accordance with Article 9-1 herein. 



 

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

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

 

Article 13. 

 

When the Company acquires or disposes of the real estate or its right-of-use assets 

from the related parties, or acquires or disposes of the assets other than real estate or 

its right-of-use assets with the related party, and the transaction amount reaches 

twenty percent or more of paid-in capital, ten percent or more of the Company's total 

assets, or NT$300 million or more, except trading domestic bonds, bonds under 

repurchase and resale agreement, subscribing or buying back money market funds 

issued by domestic securities investment trusts, the operation division may not proceed 

to enter into a transaction contract or make a payment until the following matters have 

been approved by the board of directors and recognized by the supervisors: 

 

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

assets 

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

3. Real estate or ROU obtained from inter-company (related party) must be 

reasonably valued according to the predetermined transaction conditions in 

accordance with Articles 14 and 15 

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

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

Company and the related party. 

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

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

reasonableness of the funds utilization. 

6. A valuation report issued by a professional appraiser or certified public 

accountant’s opinion obtained in compliance with the preceding article. 

7. Restrictive covenants and other important stipulations associated with the 

transaction. 

 

The calculation of the transaction amounts referred to in the preceding paragraph shall 

be made in accordance with Article 31, paragraph 2 herein, and "within the preceding 

year" as used herein refers to the year preceding the date of occurrence of the current 

transaction. Items that have been approved by the board of directors and recognized 

by the supervisors need not be counted toward the transaction amount. 

 

The Board of Directors may authorize the Chairman of the Board of Directors to 

conduct the following transactions between the Company and its parent company, 

subsidiaries or subsidiaries of the Company that directly or indirectly hold 100% of the 

issued shares or total capitals. The Board of Directors may authorize the Chairman of 

the Board of Directors to make a decision within a limit not exceeding NT$ 300 million 

before submitting the decision to the latest Board of Directors for ratification 

afterwards: 

a. Acquisition or disposal of equipment for business use or its right-of-use assets. 

b. Acquisition or disposal of equipment for business use or its right-of-use assets. 

 



Article 14. 

 

Evaluation procedures for acquiring real estate or its right-of-use assets from 

related parties 

1. The Company shall evaluate the reasonability of transaction costs according to the 

following methods when acquiring real estate or its right-of-use assets from related 

parties: 

a. According to the transaction price of the related party, the necessary fund 

interest and the cost borne by the buyer according to law shall be added and 

calculated. The cost of necessary fund interest as mentioned shall be 

calculated on the basis of the average weighted interest rate of the 

borrowing items in the year when the Company purchases assets, but it shall 

not be higher than the highest borrowing rate of non-financial industry 

announced by the Ministry of Finance. 

b. If a related party has set a mortgage loan to a financial institution with the 

subject matter, the cumulative value of the actual loans made by financial 

institutions to the subject matter shall reach more than 70% of the total 

value of the loans assessed and the loan period has exceeded one year. 

However, if a financial institution and one of the parties to the transaction 

are related to each other, it is not applicable. 

2. For the combined purchase or lease of land and houses with the same subject 

matter, the transaction cost may be assessed according to any of the methods listed in 

the preceding article for the lands and houses respectively. 

3. If the Company acquires real estate or its right-of-use assets from related parties, 

it shall evaluate the cost of real estate or its right-of-use assets in accordance with the 

provisions of the preceding two Articles, and shall contact an accountant for review and 

expression of specific opinions. 

4. If the Company acquires real estate or its right-of-use assets from related parties 

under any of the following circumstances, the provisions of article 13 shall apply, and 

the provisions of the preceding three Articles shall not apply: 

a. The related party acquires the real estate or its right-of-use assets through 

inheritance or donation. 

b. It has been more than five years since the date of this transaction when the 

related party contracted to acquire the real estate or its right-of-use assets. 

c. The real estate is acquired via signing joint construction contract with the 

related parties or entrusting the parties related to the local entrusted 

construction or leased entrusted construction for joint construction of 

properties. 

d. The Company and its parent company, subsidiaries, or subsidiaries of the 

Company that directly or indirectly hold 100% of the issued shares or total 

capitals acquire the right-of-use assets of real estate for business use. 

 

Article 15. 

 

Agenda for transaction prices that are lower than the imputed transaction costs 

1. If the Company's assessment results in accordance with Article 1 and 2 of the 

preceding article are lower than the transaction prices, it shall comply with the 

provisions of Article 2, 3 and 4 of the preceding article, unless it can provide objective 

evidence and obtain specific and reasonable opinions from professional real estate 

valuation and accountants due to the following circumstances that the restriction 

doesn't apply to: 



a. If the related party obtains land without buildings or leased land for construction, 

it may prove that it meets one of the following conditions: 

(1) If the land without buildings is evaluated according to the 

method specified in the preceding article, the housing is calculated 

based on the construction cost of the related party plus 

reasonable construction profit, and the total amount exceeds the 

actual transaction price. The term "reasonable construction profit" 

shall be based on the lower one of the average operating gross 

profit rate of the related construction department or the gross 

profit rate of the most recent construction industry announced by 

the Ministry of Finance in the last three years. 

(2) Other floors of the same target premises or other non-related 

parties' trading cases within one year in the neighboring areas 

have similar areas, and the trading conditions are equivalent after 

evaluation of reasonable floor or regional price differences 

according to the real estate business or leasing practices. 

b. The Company provides evidence that the transaction conditions of real estate 

purchased from related parties or right-of-use assets of real estate acquired 

through lease are equivalent to those of other non-related parties in the 

neighboring region within one year and the area is similar. 

The trading cases in the neighboring regions mentioned in the Article shall be 

based on the principle of the same or adjacent streets and within 500 meters of 

the subject matter of the transaction, or the present value of the announcement 

shall be similar. If the said areas are similar, the principle is that the area of other 

non-related transaction cases shall not be less than 50% of that of the subject 

matter of the transaction. The term "one year" refers to the date on which the 

real estate or its right-of-use assets is acquired and calculated retroactively for 

one year. 

2. If the Company acquires real estate or its right-of-use assets from related parties 

and the evaluation results are lower than the transaction prices according to Article 14 

and Article 1 of this Article, the Company shall handle the following matters:  

a. The difference between the transaction price and the assessed cost of 

real estate or its right-of-use assets shall be set aside as special 

surplus reserve in accordance with the provisions of paragraph 1 of 

Article 41 of the Securities Exchange Act, which shall not be allocated 

or transferred to capital increase and allotment of shares. If an 

investor who evaluates the Company's investment by the equity 

method is a public company, he/she shall also set aside special surplus 

reserves in accordance with the provisions of paragraph 1 of article 41 

of the Securities Exchange Act in proportion to his/her shareholding. 

b. The supervisor shall comply with Article 218 of the Company Law. 

c. The handling details in the Article 1 and 2 shall be reported to the 

Shareholders' Meeting, and the details of the transaction shall be 

disclosed in the annual report and the prospectus. 

3. If the Company has set aside special surplus reserves in accordance with the 

provisions of the preceding article, the Company shall not use the special surplus 

reserves until the assets purchased or leased at a high price have been recognized as 



losses due to depreciation, or the lease has been disposed of or terminated, or for 

appropriate compensation or restoration to the original state, or there is other evidence 

for determination that it is unreasonable and the Commission has agreed to do so, the 

special surplus reserves can be employed. 

4. If this Company acquires real estate or its right-of-use assets from related parties, 

and if there is other evidence that the transaction is out of line with business practices, 

it shall also follow the provisions of the preceding two Articles. 

 

Chapter IV. Engaging in Derivatives Trading  

Article 16. 

 

Types of Derivatives Transaction Permitted  

The Company is permitted to engaging in transaction of derivatives instruments 

referred to in Article 3, paragraph 3. To engage transactions for other derivative 

instruments, the Company shall first report to the board of directors for resolution 

before it may proceed. 

 

Article 17. 

 

Hedging Strategies  

1. When engages derivative transactions, the Company’s hedging strategies are 

principle means to ensure business stability and safe management. Thus, board of 

directors of the Company shall monitor and manage in accordance with the extent 

of authorities and responsibilities outlined in Article 19, paragraph 1 and reduce 

unnecessary risk. 

2. When engages derivative transactions, the Company shall differentiate the 

transaction into “hedging” and “trading” two categories in accordance with the 

purpose of the transaction.  In addition to the regulations for different divisions 

outlined in Article 18, the choice for commodities on hedging transactions shall 

concentrate on avoiding risks of foreign exchange receivables, payables, assets, or 

liabilities generated by the Company’s business operation.  The currencies in 

process shall also match the demand for the Company’s transactions. 

 

Article 18. 

 

Contract Quotas and Maximum Loss Limit for Engaging Derivative Trading 

1. Limits for total contract amounts are as follows: 

a. Contract amounts for “hedging” transactions: 

1. Foreign exchange hedging: the total contract amounts shall 

not exceed fiscal year’s total imports and exports.  

2. Interest rate hedging: the accumulated contracts amount 

shall not exceed the amount of total liabilities.  

3. Foreign exchange and interest rate generated by projects: the 

accumulated contracts amount shall not exceed project budget. 

b. Contract amounts for “trading” transactions  

The total contract amounts shall not exceed 20% of total 

shareholder’s equity based on the Company’s latest financial 

statement. 

2. The Maximum loss limit on total trading and for individual contracts are as 

following: 

a. Total realized and unrealized losses resulting from total outstanding 

derivatives trading shall not exceed 15% of total shareholder’s equity 

based on the Company’s latest financial statements. 



b. Total realized and unrealized losses resulting from an individual 

contract in “hedging” transactions shall exceed neither 30% of 

contract amounts nor 3% of total shareholder’s equity based on the 

Company’s latest financial statements. 

c. Total realized and unrealized losses result from and individual 

contract in “trading” transactions shall exceed neither 30% of 

contract amounts nor 3% of total shareholder’s equity based on the 

Company’s latest financial statements 

 

Article 19. 

 

Segregation of Duty 

1. Duty of the board of directors:  

a. Supervise the Company’s derivatives contracts and limits  

b. Appoint senior management personnel to monitor and control the 

Company’s derivatives undertaking risks.  

c. Periodically or when deemed necessary evaluate whether the performance 

of undertaking derivatives are in line with current business strategy and 

whether subjected risks is bearable by the Company.  

d. Periodically or when deemed necessary (such as maximum loss limit 

designated in Article 18 is reached), assemble a board of directors meeting 

and authorized senior management personnel shall report the derivatives 

performances to the board of directors. 

If the trading performance is no long in line with the Company’s business 

strategy, or subjected risk is no longer bearable by the Company, or far 

surpasses the original forecast, the board of directors has the rights to 

terminate associated transaction contracts. 

2. Duty of the board of directors designated senior management personnel: 

a. Periodically or when deemed necessary evaluate whether current employed 

risk management measures are appropriate, and whether law regulations 

and this Article’s procedures are honored. 

b. Monitor the gain and loss of transactions.  When irregular circumstances 

occur, one should employ essential response measures and report to the 

board of directors. If the Company has set up independent directors, the 

board of directors should have independent directors to attend and express 

their opinions. 

3. Duty of the supervising division management personnel 

a. Design the specification of management reports and supervise the 

Company’s authorized limit set up by the board of directors. 

b. Design the model for risk evaluation and performance evaluation.  

c. Authorize the appointment and dismissal of traders and designate traders’ 

contract limits. 

4. Duty of supervising division trader:  

a. Draft operation strategies within the limit of authorization and engage in 

transaction directly with the counter parties. 

b. Provide up to date transaction documents and confirmations.  

5. Duty of settlement staff:  

a. Review transaction documents and other reports.  

b. Settlement and clearing operations associated with the transactions. 



Article 20. 

 

When the Company engages derivative transactions, a maximum total transaction limit 

referring to each of the commodities shall be drafted by the supervising division, and 

then submitted to and ratified by the board of directors.  When drastic changes of the 

market or other needs occur, the management personnel of the supervising division are 

allowed to increase or decrease the total limit once authorized by the board of directors 

 

Article 21. 

 

If the Company is engaged in derivatives transactions and authorizes relevant 

personnel to handle such transactions in accordance with the provisions of this chapter, 

the matters shall be reported to the latest Board of Directors afterwards. 

 

Article 22. 

 

 

Essentials of Performance Evaluation  

1. The supervising division shall carry out sensitivity analysis on the positions held 

weekly and tabulate and submit them to the senior executives authorized by the 

Board of Directors. 

2. Supervising division shall perform market price evaluation in accordance with the 

following guideline, and report to board of directors authorized senior management 

personnel periodically or when deemed necessary. 

a. Performance evaluation base on the purpose of the transaction, types of 

commodities, and transaction status of the entire company 

b. Derivatives that are traded in a centralized trading market or that are not 

traded in a centralized market, but which are often available for sale at 

market prices, shall be evaluated on the basis of markets daily. 

c. Those without frequently available market prices shall be evaluated at least 

twice a month according to the market price or theoretical price. 

 

3. The financial department shall, on a monthly basis, according to the transaction notes 

and various statements presented by the supervising division, make monthly 

statistics on the transaction details of the Company's derivative products, the nominal 

amounts of the transaction positions, the realized and unrealized profit and loss 

status, and submit them to the senior executives authorized by the Board of 

Directors. 

 

4. Supervising division shall establish a monthly memorandum book in which details of 

the types and amounts of derivatives trading engaged in, board of directors approval 

dates, and the matters required to be carefully evaluated under Article 24, paragraph 

1 and under Article 19, subparagraph 3 of paragraph 1, and subparagraph 1 of 

paragraph 2, shall be recorded in detail in the monthly memorandum book for future 

reference. 

 

Article 23. 

 

Risk Management Measures  

The Company is engaged in derivatives trading , and its risk management scope and 

risk management measures to be adopted are described as follows: 

1. Credit Risk Management: The Company is only permitted to transact only with 

renowned financial institutions with good credit ratings and are capable of providing 

professional information. 

2. Market Price Risk Management: Derivatives transactions are subject to the risk 

associated with market price fluctuations.  The Company shall strictly maintain its 



stop loss limitation rule after the position is established. 

3. Liquidity Risk Management: To ensure the liquidity of the traded position, the 

Company shall undertake commodities with high liquidity (i.e. can be bought or sold 

on the market at any time).  The financial institutions entrusted to conduct 

transactions shall have sufficient equipment, information and trading ability and be 

able to conduct transactions in any market. 

4. Cash Flow Risk Management: To ensure the stability of the Company’s operation, 

authorized trader should pay attention to the Company's foreign currency cash flow 

in addition to complying with various regulations to ensure sufficient cash support at 

the time of delivery. 

5. Operation Risk Management  

a. Comply with the authorized limit, operating procedure, and include 

internal audit procedure to avoid operational risk.  

b. Personnel engaged in derivatives trading may not serve concurrently in 

other operations such as confirmation and settlement. 

c.     Risk measurement, monitoring, and control personnel shall be assigned 

to a different department that the personnel in the preceding subparagraph 

and shall report to the board of directors or senior management personnel 

with no responsibility for trading or position decision-making. 

6. Legal Risk Management  

a. All contracts signing with financial institutions shall use international 

standardized documentary by all means possible to avoid law associated 

risks. 

b. All contracts signing with financial institutions that are not international 

standardized shall be reviewed by legal specialists. 

7. Commodity Risk Management: Trading personnel shall process  proper and 

comprehensive knowledge of derivatives trading to avoid loss due to incorrect 

usage of derivatives 

 

Article 24. 

 

Regular Evaluation Methods and the Handling of Irregular Circumstances 

1. Derivatives trading positions held shall be evaluated by the supervising division at 

least once per week; however, positions for hedge trades required by business 

shall be evaluated at least twice per month. Evaluation reports shall be submitted 

to senior management personnel authorized by the board of directors. 

2. If loss amount reaches the level stated in Article 18, paragraph 2, authorized senior 

management personnel shall report the finding to the board of directors to 

determine whether to terminate associated trading contracts immediately. 

 

Article 25. 

 

Internal Audit Procedures  

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

internal controls on derivatives and conduct a periodically audit of how faithfully 

derivatives trading by the trading department adheres to the procedures for engaging 

in derivatives trading, and prepare an audit report. If any material violation is 

discovered, all supervisors shall be notified in writing. 

 

 

 



Chapter V. Mergers and Consolidations, Splits, Acquisitions, and Assignment of Shares 

Article 26. 

 

Appraisal and Operating Procedure 

1. The Company that conducts a merger, demerger, acquisition, or transfer of 

shares, prior to convening the board of directors to resolve on the matter, shall 

engage a certified public accountant, attorney, or securities underwriter to give an 

opinion on the reasonableness of the share exchange ratio, acquisition price, or 

distribution of cash or other property to shareholders, and submit it to the board 

of directors for deliberation and passage. However, in the end, the parent 

company may be exempted from obtaining the reasonable opinions issued by the 

previous experts if it merges its subsidiaries that directly or indirectly hold 100% of 

the issued shares or total capital, or its subsidiaries that directly or indirectly hold 

100% of the issued shares or total capital merging with each other. 

2. The Company participating in a merger, demerger, acquisition, or transfer of 

shares shall prepare a public report to shareholders detailing important 

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

prior to the shareholders meeting and include it along with the expert opinion 

referred in the preceding paragraph when sending shareholders notification of the 

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

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

company from convening a shareholders meeting to approve the merger, 

demerger, or acquisition, this restriction shall not apply. 

3. Where the shareholders meeting of any one of the companies participating in a 

merger, demerger, or acquisition fails to convene or pass a resolution due to lack 

of a quorum, insufficient votes, or other legal restriction, or the proposal is 

rejected by the shareholders meeting, the Company shall immediately publicly 

explains the reason, the follow-up measures, and the preliminary date of the next 

shareholders meeting. 

4. The Company participating in a merger, demerger, or acquisition shall convene a 

board of directors meeting and shareholders meeting with other participating 

companies on the day of the transaction to resolve matters relevant to the 

merger, demerger, or acquisition, unless another act provides otherwise or the 

parent company’s regional Financial Supervisory Commission (hereinafter “FSC”) 

is notified in advance of extraordinary circumstances and grants consent. 

5. The Company and all other transaction company participating in a transfer of 

shares shall convene a board of directors meeting with other participating 

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

the parent company’s regional FSC is notified in advance of extraordinary 

circumstances and grants consent. 

6. When participating in a merger, demerger, acquisition, or transfer of another 

company's shares, the Company shall prepare a full written record of the following 

information and retain it for five years for reference: 

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

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

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

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

information. 

 



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

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

execution of a contract, and the convening of a board of directors meeting. 

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

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

material contracts, and minutes of board of directors meetings   

10. When participating in a merger, demerger, acquisition, or transfer of another 

company's shares, the Company shall, within 2 days commencing immediately 

from the date of passage of a resolution by the board of directors, report (in the 

prescribed format and via the Internet-based information system) the information 

set out in subparagraphs 1 and 2 of the preceding paragraph to the parent 

company’s regional FSC for recordation. 

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

transfer of another company's shares is neither listed on the parent company’s 

regional exchange nor has its shares traded on the parent company’s regional 

OTC market, the Company shall sign an agreement with such company whereby 

the latter is required to abide by the provisions of the preceding two paragraphs. 

 

Article 27. 

 

Advance Confidentiality Provisions  

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

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

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

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

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

transfer of shares. 

 

Article 28. 

 

Principles for Altering Share Exchange Ratio or Acquisition Price 

When participating in a merger, demerger, acquisition, or transfer of shares the 

Company may not arbitrarily alter the share exchange ratio or acquisition price unless 

under the below-listed circumstances, and shall stipulate the circumstances permitting 

alteration in the contract for the merger, demerger, acquisition, or transfer of shares: 

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

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

warrants, stock warrants, or other equity based securities. 

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

operations. 

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

shareholder equity or share price. 

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

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

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

merger, demerger, acquisition, or transfer of shares. 

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

been publicly disclosed. 

 



Article 29. 

 

Contents to be Included in the Contract  

The contract for participation by the Company in a merger, demerger, acquisition, or of 

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

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

1.  Handling of contract breach.  

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

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

that is demerged.  

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

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

principles for handling thereof. 

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

companies. 

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

date. 

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

plan exceeds the deadline without completion, and relevant procedures. 

 

Article 30. 

 

Other Precautions  

1. After public disclosure of the information, if any company participating in the 

merger, demerger, acquisition, or share transfer involving the Company intends 

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

another company, all of the participating companies shall carry out anew the 

procedures or legal actions that had originally been completed toward the merger, 

demerger, acquisition, or share transfer; except that where the number of 

participating companies is decreased and a participating company's shareholders 

meeting has adopted a resolution authorizing the board of directors to alter the 

limits of authority, such participating company may be exempted from calling 

another shareholders meeting to resolve on the matter anew. 

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

transfer of another company's shares is neither listed on the parent company’s 

regional exchange nor has its shares traded on the parent company’s regional OTC 

market, the Company shall sign an agreement with such company whereby the 

latter is required to abide by the provisions of the Articles 26, 27, and the 

preceding paragraph of this Article. 

 

Chapter VI. Public Disclosure of Information 

Article 31. 

 

Public Announcement and Report  

1. Under any of the following circumstances, the Company acquiring or 

disposing of assets shall publicly announce and report the relevant information on 

the parent company’s regional FSC's designated website in the appropriate 

format as prescribed by regulations within 2 days commencing immediately from 

the date of occurrence of the event: 

a. When the Company acquires or disposes of the real estate or its 

right-of-use assets from the related parties, or acquires or disposes of 

the assets other than real estate or its right-of-use assets with the 

related party, and the transaction amount reaches twenty percent or 



more of paid-in capital, ten percent or more of the Company 's total 

assets, or NT$300 million or more, however, this restriction does not 

apply to trading domestic bonds, bonds under repurchase and resale 

agreement, subscribing or buying back money market funds issued 

by domestic securities investment trusts,  

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

c. Losses from derivatives trading reaching the limits on aggregate 

losses or losses on individual contracts set out in the Article 18, 

paragraph 2. 

d. The types of assets acquired or disposed of are equipment for 

business use or right-of-use assets, and the transaction object is not a 

related party. The transaction amount reaches NT$ 500 million or 

more. 

e. If the real estate is acquired via the local entrusted construction, 

leased entrusted construction, separate rooms via joint construction, 

separate shares via joint construction, separate sales via joint 

construction and the transaction object is not a related party. The 

Company expects to invest more than NT$ 500 million in the 

transaction. 

f. Where an asset transaction other than any of those referred to in the 

preceding five subparagraphs or investment in mainland China, the 

transaction amount reaches 20 percent or more of the parent 

company’s paid-in capital or NT$300 million; provided, this shall not 

apply to the following circumstances: 

(1) Trading of Taiwan government bonds.  

(2) Subsidiaries of this company, which specialize in 

investment, buy and sell negotiable securities on domestic 

and overseas stock exchanges or securities firms' business 

premises, or subscribe for, collect and issue ordinary 

corporate bonds and ordinary financial bonds that are not 

involved in equity issues in the domestic primary market, or 

securities firms, which are required by underwriting 

business, act as securities firms' advisors and 

recommending securities firms to purchase negotiable 

securities in accordance with the regulations of the 

Republic of China Securities Over-the-counter Trading 

Center of the incorporated foundation. 

(3) Bonds under repurchase and resale agreement, 

subscribing or buying back money market funds issued by 

domestic securities investment trusts. 

2. The amount of transactions above shall be calculated as follows: 

a. The amount of any individual transaction.   

b. The cumulative transaction amount of acquisitions and disposals of 

the same type of underlying asset with the same trading counterparty 

within the preceding year. 

c. The accumulation of the amount of real estate or its right-of-use 

assets acquired or disposed of (acquired and disposed of separately 



for accumulation) under the same development plan within one year.  

d. The cumulative transaction amount of acquisitions and disposals 

(cumulative acquisitions and disposals, respectively) of the same 

security within the preceding year. 

3. "Within the preceding year" as used in the preceding paragraph refers to the 

year preceding the date of occurrence of the current transaction. Items duly 

announced in accordance with these Regulations need not be counted toward the 

transaction amount.   

4. The Company shall compile monthly reports on the status of derivatives 

trading engaged in up to the end of the preceding month and submit the results 

to the parent company by the 5th day of each month for public announcement 

and report. 

5. Where any of the following circumstances occurs with respect to a 

transaction that has already publicly announced and reported in accordance with 

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

information reporting website designated by the parent company’s regional FSC 

within 2 days commencing immediately from the date of occurrence of the event: 

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

the original transaction.  

b. The merger, demerger, acquisition, or transfer of shares is not 

completed by the scheduled date set forth in the contract. 

c. Change to the originally publicly announced and reported 

information.  

6. When the public announcement makes an error or omission in an item 

required by regulations to be publicly announced and so is required to correct it, 

all the items shall be again publicly announced and reported in their entirety by 

the parent company. 

7. The Company acquiring or disposing of assets shall keep all relevant 

contracts, meeting minutes, monthly memorandum books, CPA, attorney, and 

securities underwriter opinions at the Company headquarters, where they shall be 

retained for 5 years except where another act provides otherwise. 

8. If this Company and its subsidiaries are not the domestic public 

companies, and their acquired or disposed assets meet the standards set forth in 

the above announcement, this Company shall report the matters to the parent 

company, which shall handle the announcement on its behalf. However, in the 

announcement and reporting standards for this Company and its subsidiaries, the 

term "parent company" refers to a company that is publicly issued in the Mainland 

China. 

 

Chapter VII. Miscellaneous 

Article 32. 

 

Procedures of control and management on assets acquired and disposed of by 

subsidiaries 

1. The Company shall urge its subsidiaries to also formulate and implement their 

"Handling Procedures for Asset acquisition or Disposal" in accordance with the 

relevant provisions of the "Handling Guidelines for Asset Acquisition or Disposal 

by Public Companies". 

 



2. The acquisition or disposal of assets by subsidiaries of the Company shall be 

handled in accordance with the "Internal Control System" and the "Procedures for 

Acquisition or Disposal of Assets" stipulated by the Company respectively. The 

acquisition or disposal of assets in the previous month and the transactions of 

derivative products up to the end of the previous month shall be reported to the 

parent company in written summary before the 10th of every month. 

3. The auditing unit of the Company shall include the acquisition or disposal of assets 

by subsidiaries as one of the annual audit plans, and its auditing status shall also 

be listed as a necessary item for reporting audit operations to supervisors. 

 

Article 33. 

 

Penalization  

The Company’s management personnel and supervisors violating these procedures 

shall be reported for assessment in accordance with the Company’s personal 

management regulations and penalized according to the seriousness of the violation in 

accordance with applicable labor laws of the countries in which the company is 

operating. 

 

Article 34. 

 

Implementation and Revision  

The Procedure shall be implemented after being approved by the board of directors. 

The Procedure shall be submitted to the shareholders' meeting for approval after being 

approved by the board of directors. When a board member expresses dissent with a 

record or a written statement, the dissent documentary shall be delivered to the 

shareholders’ meeting, and the same rule applies when corrections are being made. 
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Partie 2 : Police relative aux prêts intragroupes  

 

 

  



Financière AFG 
Procedure for Loaning of Funds 

 
A r t i c l e  1  Purpose 

 
The Procedures is formulated to meet the business needs of Financière AFG (hereinafter referred to as the 
"Company"), effectively improve the efficiency of the Company's internal fund utilization and reduce 
management risks, so as to standardize the loaning of funds operations of the Company, its holding subsidiaries 
and joint-stock companies. Matters not covered in the Procedures shall be implemented in accordance with 
relevant national laws, regulations and rules, and relevant provisions of the Company. In case of any conflict 
between the Procedures and relevant national laws, regulations and rules, the laws, regulations and rules shall 
prevail. 
 

A r t i c l e  2  
 
 

Definition of Loaning of Funds 
 
Loaning of funds refers to the activities of providing funds, entrusted loans, etc. with compensation or free of 
charge, and developing businesses such as cash pools, etc. 
 

A r t i c l e  3  Objects of Internal Loaning of Funds 
 
1. The Company can provide loaning of funds to the direct or indirect holding subsidiaries (hereinafter 

referred to as "holding subsidiaries") that the Company holds more than 50% of the shares within the scope 
of the Company's consolidated statements. 

2. The holding subsidiaries of the Company can provide loaning of funds to the Company. 
3. All holding subsidiaries of the Company can provide loaning of funds to each other. 
4. The Company and the joint-stock companies holding more than 20% of the shares (hereinafter referred to 

as "Joint-stock Companies") can provide loaning of funds to each other. 
5. The holding subsidiaries and joint-stock companies of the Company can provide loaning of funds to each 

other. 
 

A r t i c l e  4  Reasons and Necessity of Internal Loaning of Funds 
 
1. It is necessary to provide loaning of funds or short-term financing between the Company and the holding 

subsidiaries or joint-stock companies of the Company due to business transactions. 
2. It is necessary to meet one of the following three conditions if there is any short-term financing: 

a. The short-term financing is necessary between the Company and its holding subsidiaries for 
operational purposes. 

b. The short-term financing is necessary between the Company and the joint-stock companies 
holding more than 30% of shares in each other for operational purposes. 

c. The short-term financing is necessary between the Company, the holding subsidiaries and 
joint-stock companies of the enterprise for strategic purposes, provided that it has been 
deliberated and approved by the board of directors of the Company providing loaning of funds. 

 
A r t i c l e  5  Limit of Loaning of Funds 

 
1. The total limit of loaning of funds provided by the Company shall not exceed 40% of the net assets 

presented in the latest audited stand-alone financial statement of the parent company. 
2. The limit of loaning of funds to individual holding subsidiary and joint-stock company shall not exceed 40% 

of the net assets presented in the latest audited standalone financial statement of the parent company. 
3. For the loaning of funds between the Company, the holding subsidiaries and joint-stock companies of the 

Company, if it is necessary to provide loaning of funds due to business transactions, in addition to meeting 
other conditions in Article 5, the limit of loaning of funds shall not exceed the total amount of purchase and 
labor expenses or the total amount of sales and labor incomes of both parties in the last fiscal year 
reported. 

4. If the Company and its holding subsidiaries provide loaning of funds such as funds to any joint-stock 
company, other shareholders of the joint-stock company shall, in principle, provide loaning of funds with 
the same conditions according to the proportions of capital contribution. If other shareholders fail to 



provide loaning of funds to the joint-stock company with the same conditions or proportions of capital 
contribution, they shall provide counter guarantee. 

5. If related party transactions are involved, it shall also comply with the relevant provisions of related party 
transactions. 

 
A r t i c l e  6  Term and Interest Calculation Method of Loaning of Funds 

 
The period and interest calculation method of loaning of funds of the Company and its holding subsidiaries and 
joint-stock companies are detailed as follows: 
 
1. The longest term of each loaning of funds is one year. 
2. The interest of loaning of funds shall be calculated by either the floating rate or the fixed rate, and shall be 

adjusted according to the cost of capital of the Company. When adjusting the interest rate, the 
accountability unit shall submit it to the chief financial officer or the general manager for approval before 
implementation, and the interest shall be calculated once a month. The loan and interest calculation 
method of the subsidiaries and joint-stock companies shall be carried out in accordance with the provisions 
of the preceding paragraph. 

 
A r t i c l e  7  Operating Procedure of Internal Loaning of Funds 

 

1. The Company applying for loaning of funds (hereinafter referred to as the "Applicant") to the Company 
providing loaning of funds shall issue an application form detailing the amount, term, purpose and 
guarantee of the loaning of funds. The Applicant provides the application form according to the above, and 
there is no need to hold another meeting of the board of directors to resolve the application.  

2. The Applicant shall provide its relevant certificates, identity documents of the responsible person and other 
basic data and financial data to the accountability unit for the assessment of credit investigation and 
granting evaluation. The accountability unit shall examine whether its qualification and limit meet the 
provisions of the Procedures according to the information above, and analyze (a) the rationality and 
necessity of loaning of funds; (b) the operational condition, financial and credit standing of the object of 
loaning of funds; (c) the impacts on the Company's operational risk and financial standing and shareholders' 
equity; and (d) whether collateral and the assessed value of collateral shall be obtained to assess the loaning 
of funds risk and make records.  

3. After the credit investigation and evaluation, if the Applicant's credit evaluated is not good or its loan is not 
used properly, for which the loaning of funds shall not be provided, the accountability unit shall sign the 
reasons for the refusal to the general manager and the chairman of the board of directors for 
re-examination and then reply to the Applicant as soon as possible.  

4. If the Company and its holding subsidiaries provide loaning of funds such as funds, etc., to the joint-stock 
company, other shareholders of the joint-stock company shall, in principle, provide loaning of funds with the 
same conditions according to the proportions of capital contribution. If other shareholders fail to provide 
loaning of funds to the joint-stock company with the same conditions or proportions of capital contribution, 
they shall provide counter guarantee.  

5. If the Applicant's credit evaluated is good or its loan is used properly, the accountability unit shall fill in the 
credit investigation report and opinions, formulate the conditions of loaning of funds, and submit it to the 
board of directors for approval. 

 
A r t i c l e  8  Decision Making and Authorization Level 

 
1. When providing loaning of funds, the accountability unit shall carefully assess whether it conforms to the 

provisions of the Procedures, and handle it in accordance with the procedure specified in Article 7. 
2. The internal loaning of funds shall be submitted to the board of directors for resolution in accordance with 

the provisions of the preceding paragraph. The board of directors could authorize the chairman, for the 
same object of loaning of funds, the loaning of funds can be used in installments or recycled within the limit 
determined by the board of directors and within a period of no more than one year. 

3. The limit specified in the preceding paragraph is limited to 10% of the net assets presented in the latest 
audited financial statements of the Company. 

 



A r t i c l e  9  Alteration of Loaning of Funds 
 
After the loaning of funds is provided, if the object of loaning of funds does not conform to the provisions of the 
Procedures or the balance exceeds the limit due to the change of the objective environment, an improvement 
plan shall be formulated and the improvement shall be completed according to the plan schedule. 
 

Art icle 10  Follow-up Control Procedures and Overdue Treatment Procedure of Loaning of funds 
 
1. The accountability unit shall set up a subsidiary ledger to record the above-mentioned financial matters, and 

prepare the monthly memorandum book of Loaning of Funds on a monthly basis.  
2. After the loaning of funds is allocated, the financial, business and related credit standing of the Applicant 

and the guarantor shall be supervised frequently. If there is any collateral provided, attention shall be paid to 
whether the value of the collateral has changed. Two months before the loaning of funds is due, the 
accountability unit shall inform the Applicant to pay off the principal and interest on schedule or go through 
the extension procedure. 

3. When the Applicant repays the loaning of funds before or after the expiration of the loaning of funds, the 
interest payable shall be calculated first and then paid off with the principal before the cancellation of 
guarantee procedures such as mortgage and pledge. The accountability unit shall also record the relevant 
repayment information in the monthly memorandum book of Loaning of Funds. 

4. After the expiration of the loaning of funds, if the Applicant fails to pay off the principal and interest or go 
through the extension procedure, the Company shall, after necessary notice, pursue the claim according to 
law. 

 
A rt i c l e  1 1 

  
Public Disclosure of Information 
 
If the direct or indirect shareholder of the Company needs to disclose relevant information based on the 
requirements of local regulatory authorities, the Company shall cooperate. 
 

Art ic le  12  Audit Procedures 
 
1. In order to strengthen the control of the Company over the loaning of funds operation, the internal audit 

unit of the Company shall regularly audit the operating procedure of loaning of funds and its 
implementation on a quarterly basis, and make written records. If any major violation is found, it shall 
immediately notify the board of directors in writing. 

2. The internal auditors of each holding subsidiary shall audit its operating procedure of loaning of funds and 
its implementation on a quarterly basis, and make written records. In case of any major violation, in addition 
to immediately notifying the supervisor of the Company, it shall immediately notify the internal audit units 
of the Company and the parent company in writing. 

3. When going to the holding subsidiaries and joint-stock companies for audit according to the annual audit 
plan, the internal audit unit of the Company shall also check the operating procedure of loaning of funds and 
its implementation of the holding subsidiaries. If any missed item is found, it shall continuously follow up its 
improvement and prepare a follow-up report which shall be submitted to the general manager. 

 
A r t i c l e  13  Penalization 

 
The Company’s management personnel and in-charge personnel violating the Procedures shall be penalized in 
accordance with the Company’s personal management regulations and according to the seriousness of the 
violation in accordance with applicable labor laws of the countries in which the company is operating. 
 

Art icle  14  Implementation and Revision 
 
The Procedure shall be implemented after being approved by the board of directors. The Procedure shall be 
submitted to the shareholders' meeting for approval after being approved by the board of directors. When a 
board member expresses dissent with a record or a written statement, the dissent documentary shall be 
delivered to the shareholders’ meeting, and the same rule applies when corrections are being made. 
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Partie 3 : Police relative à l’octroi de cautions, avals ou garanties  

 



Financière AFG 
Procedure for Making Endorsements / Guarantees 

 
Article 1 Purpose 
 
In line with business needs, the Operating Procedure is formulated by ASE Technology Holding Co., 
Ltd.in accordance with the Procedures for Making Endorsements and Guarantees, and it is binding to 
Financière AFG and all of its subsidiaries (hereinafter referred to as the "Company"). Any matter not 
covered in the Operation Procedure shall be handled in accordance with relevant laws and 
regulations. 

 
Article 2 Scope of Endorsement and Guarantee 
 
1.  The Endorsement and Guarantee Involved in the Operating Procedure Refer to Following 

Matters: 
 

1. Endorsement and guarantee of financing: 
a. Discounted billing financing.  
b. Endorsement or guarantee for the purpose of financing of other companies.  
c. The one issuing another bill to a non-financial enterprise to guarantee for the 

purpose of financing the Company. 
2. Customs endorsement and guarantee refer to the endorsement or guarantee made by the 

Company or other companies in respect of customs matters. 
3. Other endorsements and guarantees refer to the endorsements or guarantees that cannot 

be classified into the preceding two paragraphs. 
 

2. Where the Company provides movable property or real estate to guarantee the loan of another 
company to set up the rights of pledge and mortgage, it shall also follow the Operating 
Procedure for handling. 

 
Article 3 Objects of Endorsement and Guarantee 
 

1. The objects of endorsement and guarantee of the Company are limited by the following: 
a. Any company with business relationship. 
b. Any company that the Company directly or indirectly holds more than 50% of the 

voting shares. 
c. Any company that directly or indirectly holds more than 50% of the voting shares of 

the Company. 
2. The endorsement and guarantee shall be provided among companies that the ultimate 

parent company directly or indirectly holds more than 90% of the voting shares. However, 
before the endorsement and guarantee, it shall be submitted to the board of directors of the 
ultimate parent company which directly or indirectly holds more than 90% of the voting 
shares of the Company for approval, and the amount shall not exceed 10% of the net value 
of the most recent financial statements of the foregoing ultimate parent company. However, 
this limitation shall not apply to the endorsement and guarantee among companies that the 
ultimate parent company directly or indirectly holds 100% of the voting shares. 

3. Where all the capital contribution shareholders make the endorsement and guarantee to the 
invested company in accordance with their shareholding ratios in case of a joint investment 
relationship, the limitation of the above two paragraphs shall not apply, and the 
endorsement and guarantee shall be made. 

4. The term "capital contribution" referred to in the preceding paragraph refers to the capital 
contribution made by the Company directly or through a company that the Company holds 
100% of the voting shares. 

 

 



Article 4 Limit of Endorsement and Guarantee 
 

1. The total limit of external endorsement and guarantee of the Company shall not exceed 
150% of the net value of the most recent financial statements of the Company. 

2. The limit of endorsement and guarantee provided by the Company for a single enterprise 
shall not exceed 140% of the net value of the most recent financial statements of the 
Company. 

3. The total limit of external endorsement and guarantee of the Company and its subsidiaries 
shall not exceed 150% of the net value of the most recent financial statements of the 
Company. 

4. The total limit of endorsement and guarantee provided by the Company and its 
subsidiaries for a single enterprise shall not exceed 140% of the net value of the most 
recent financial statements of the Company. 

5. In case of the endorsement and guarantee made for the one with business relationship 
with the Company, besides of the limit mentioned above, the amount of individual 
endorsement and guarantee shall not exceed the amount of business transactions 
between the two parties. The term "amount of business transactions" refers to the 
operating revenues of selling goods or rendering labor services and the amount of labor 
income or purchase and the amount of labor expense in the latest year between the two 
parties, whichever is the highest. 

 
Article 5 Operating Procedure of Endorsement and Guarantee 

 
1. When the object of endorsement and guarantee needs to use the amount of endorsement 

and guarantee within the limit of the Company, it shall list the loan amount, term and 
nature of endorsement and guarantee, and apply to the Company. After being reviewed 
and assessed for the risk by the accountability unit, it shall be submitted to the general 
manager or chief financial officer for the approval of the board of directors.  

2. The accounting unit shall conduct credit investigation and risk assessment on the object of 
endorsement and guarantee, and the assessment items shall include: 
1. Necessity and rationality of endorsement and guarantee. 
2. Credit investigation and risk assessment of the object of endorsement and guarantee. 
3. Impact on the Company's operational risk, financial standing and shareholders' equity. 
4. Whether the collateral and the evaluated value of the collateral shall be obtained. 
5. In case of the endorsement and guarantee due to business relationship, whether the 

amount of endorsement and guarantee is proper to the amount of business 
transactions shall be assessed. 

3. If the risk assessment result shows that it is necessary, the accountability unit shall obtain 
the collateral provided by the object of endorsement and guarantee, and dispose of it as 
necessary (such as mortgage, establishment, etc.). 

4. The accounting unit shall establish a monthly memorandum book of Making 
Endorsements / Guarantees for recording in detail the object and amount of endorsement 
and guarantee, the date of approval by the board of directors or the chairman of the board, 
the date of endorsement and guarantee, the matters carefully evaluated in accordance 
with this article, as well as the conditions and date of termination of endorsement and 
guarantee liability, etc. for future reference. 

5. When the Company or its subsidiaries makes the endorsement and guarantee for a 
subsidiary whose net value is less than one-half of its paid-up capital, in addition to 
complying with the provisions of the preceding four paragraphs, the accounting unit of the 
Company or its subsidiaries shall regularly pay close attention to the financial, business and 
related credit standing of the object subsidiary of endorsement and guarantee in the 
future, and shall immediately report in writing of any possible significant risk to the board 
of directors of the Company or its subsidiaries. 

6. If the shares of the object subsidiary of endorsement and guarantee referred to in the 
preceding paragraph has no par value or the par value of each share is not NT$10, the 
paid-up capital calculated in accordance with the provisions of the preceding paragraph 



shall be the total of share capital plus capital reserve - issue premium. 

 
Article 6 Decision Making and Authorization Level 
 
Before handling the matters of endorsement and guarantee, the Company shall submit it with the 
evaluation result of Article 5 to the board of directors for approval. If necessary, the board of directors 
shall authorize the directors to make decisions within the limit not exceeding 1% of the net value of 
the most recent financial statements of the Company, and then report it to the board of directors for 
approval afterwards. 

 
Article 7 Excess and Alteration of Endorsement and Guarantee  
 

1. If it is necessary for the Company to handle endorsement and guarantee in excess of the 
limit specified in Article 4 due to business needs and it meets the conditions set out in the 
Operating Procedure, it shall be approved by the board of directors, and more than half of 
the directors shall jointly guarantee the Company's losses due to excess, and amend the 
Procedures for Making Endorsements / Guarantees and report it to the shareholders' 
meeting for approval afterwards. If the shareholders' meeting disagrees, it shall make a 
plan to eliminate the excess within a certain period of time. 

2. If the object of endorsement and guarantee of the Company originally meets the 
requirements of Article 3 but does not meet the requirements afterwards, or the amount of 
endorsement and guarantee exceeds the limit specified in Article 4 due to the change of 
the basis for calculating the limited, it shall formulate an improvement plan for the amount 
of endorsement and guarantee for such object or the excess, and submit the relevant 
improvement plan to each supervisor, and complete the improvement according to the 
schedule of the plan. 

 
Article 8 Procedure of Seal Use and Keeping 
 

1. The special seal of the Company for external endorsement and guarantee shall be that of 
the Company, and be kept by a special person approved by the board of directors, and shall 
be used for sealing or drawing bills in accordance with the provisions of Management 
Measures for Seals of the group. 

2. If the Company makes endorsement and guarantee for a company, the letter of guarantee 
issued shall be signed by the person authorized by the board of directors. 

 
Article 9 Public Disclosure of Information 

 
1. The Company shall cooperate with the ultimate parent company to announce the balance 

of endorsement and guarantee of the Company and its subsidiaries in the previous month 
before the 10th day of each month.  

2. If the endorsement and guarantee of the Company meet one of the following standards, it 
shall be reported to the ultimate parent company within two days from the date of 
occurrence, and the ultimate parent company shall make a public announcement and 
report on behalf of the Company: 

a. The balance of endorsement and guarantee of the Company and its subsidiaries 
reaches more than 50% of the net value of the most recent financial statements of 
the ultimate parent company. 

b. The balance of endorsement and guarantee of the Company and its subsidiaries for 
a single enterprise reaches more than 20% of the net value of the most recent 
financial statements of the ultimate parent company. 

c. The balance of endorsement and guarantee of the Company and its subsidiary for a 
single enterprise is more than NT$10 million, and the total amount of the 
endorsement and guarantee, the investment book value adopting the equity 
method and the capital loans and balances to the single enterprise reaches more 



than 30% of the net value of the most recent financial statements of the ultimate 
parent company. 

d. The newly added amount of endorsement and guarantee of the Company or its 
subsidiary is more than NT$ 30 million and more than 5% of the net value of the 
most recent financial statements of the ultimate parent company. 

3. Where a subsidiary of the Company is not a domestic public company and has the matters 
to be publicly declared under item 4 of paragraph 2, the Company shall submit it to the 
ultimate parent company which then handles on behalf of the subsidiary. 

4. The Company shall assess and recognize the contingent losses of endorsement and 
guarantee on a quarterly basis, properly disclose the information on endorsement and 
guarantee in the financial statements, and provide relevant information to the certified 
public accountant to perform the necessary audit procedure. 

5. The term "date of occurrence" in paragraph 2 refers to the date of signing a contract, the 
date of payment, the date of resolution of the board of directors, or any other date 
sufficient to determine the object and amount of endorsement and guarantee, whichever 
is the earliest. 

 
Article 10 Audit Procedures 
 
The Company’s internal audit personnel shall audit the operating procedure of endorsement and 
guarantee and their implementation on a quarterly basis, and make written records. In case of any 
major violation, the internal audit personnel shall immediately notify the supervisors in writing. 

 
Article 11 Control Procedure of Endorsement and Guarantee of Subsidiaries 
 

1. If any subsidiary of the Company intends to make endorsement or guarantee for others, 
the Company shall order the subsidiary to formulate its operating procedure of 
endorsement and guarantee in accordance with the Regulations Governing Loaning of 
Funds and Making of Endorsements/Guarantees by Public Companies promulgated by the 
Financial Supervisory Commission, and shall handle by following the operating procedure 
established. 

2. The total amount of endorsement and guarantee of the subsidiaries and the one for the 
single enterprise shall not respectively exceed 150% and 140% of the net value of the most 
recent financial statements of the subsidiaries. 

3. The subsidiaries shall prepare the monthly memorandum book of Endorsements and 
Guarantees of the previous month and submit it to the Company before the 10th day of 
each month. 

4. The internal audit personnel of each subsidiary shall audit its operating procedure of 
endorsement and guarantee and its implementation on a quarterly basis, and make 
written records. In case of any major violation, in addition to immediately notifying all 
supervisors of the Company, it shall immediately notify the internal audit unit of the 
Company in writing. 

5. When going to the subsidiaries for audit according to the annual audit plan, the Company’s 
internal audit personnel shall also check the operating procedure of endorsement and 
guarantee of the subsidiaries and its implementation. If any missed item is found, they 
shall continuously follow up its improvement and prepare a follow-up report which shall be 
submitted to the general manager. 

 
Article 12 Penalization 
 
The Company’s management personnel and in-charge personnel violating the Operating Procedure 
shall be penalized in accordance with the Company’s personal management regulations and 
according to the seriousness of the violation in accordance with applicable labor laws of the countries 
in which the company is operating. 

 



Article 13 Implementation and Revision 
 
The Operating Procedure shall be implemented after being approved by the board of directors. The 
Operating Procedure shall be submitted to the shareholders' meeting for approval after being 
approved by the board of directors. When a board member expresses dissent with a record or a 
written statement, the dissent documentary shall be delivered to the shareholders’ meeting, and the 
same rule applies when corrections are being made. 
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ANNEXE 2 

Liste des décisions soumises à l’approbation préalable du Conseil 

d’administration 

The Company shall not, and the Company shall cause each of its Subsidiaries not to, 

without the approval of the Board of Directors or equivalent of the Company or any 

of its Subsidiaries (the “Board”) to the following (such approval, the “Requisite 

Consent”) and it is agreed that Company and its Subsidiaries shall comply with all 

existing Shanghai Stock Exchange, Taiwan Stock Exchange and New York Stock 

Exchange regulations and obligations for the Board including disclosure requirement 

and any further related duties: 

 

1) approve of annual business or investment plan including change of corporate 

purpose or enter into any new line of business or discontinue any material line of 

business, it being understood that any activity conducted by the Company or any 

of its Subsidiaries as of the date hereof shall not be a new line of business, any 

major change in the Company strategy; annual budget or long-term strategic plan 

of the Company or any of its Subsidiaries (each such plan or budget, a “Business 

Plan”) and, after any such Business Plan has been approved in accordance 

herewith, approve or implement any material deviations therefrom or material 

amendments or material modifications thereto; 

 

2) acquire, invest in, sell, lease, convey or otherwise dispose of any assets from/to a 

Related Party on Standalone Basis  

2.1) under the definition of item (b), (f), (h) and (i) of Assets of the Company or 

any of its Subsidiaries regardless of the amount; and 

2.2) under the definition of item (a), (c), (d), (e), (g) and (j) of Assets of the 

Company or any of its Subsidiaries, having an individual or accumulated 

transaction amount, appreciated for the concerned company (i.e. not on a 

consolidated basis of the Group), in excess of USD 8,500,000 in the Preceding 

Year; but  

2.3) excluding, in each case, the purchase and sale of inventory in the ordinary 

course of business; 

 

3) acquire, invest in, sell, lease, convey or otherwise dispose of any assets from/to a 

non-Related Party on Standalone Basis 

3.1) under the definition of item (h) and (i) of Assets of the Company or any of its 

Subsidiaries regardless of the amount; and 

3.2) under the definition of item (a), (b), (d), (e), (g) and (j) of Assets of the 

Company or any of its Subsidiaries, having an individual or accumulated 

transaction amount, appreciated for the concerned company (i.e. not on a 

consolidated basis of the Group), in excess of USD 8,500,000 in the Preceding 

Year; and 

3.3) under the definition of item (c) and (f) in the ordinary course of business of 

Assets of the Company or any of its Subsidiaries, having an individual or 

accumulated transaction amount, appreciated for the concerned company (i.e. not 

on a consolidated basis of the Group), in excess of USD 14,200,000 in the 

Preceding Year; but 
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3.4) excluding, in each case, the purchase and sale of inventory in the ordinary 

course of business; 

 

4) supervise and manage derivatives trading within one month after each quarter end; 

 

5) Loaning of Funds to others; (a) inter-company business transaction calls for a loan 

arrangement (b) inter-company short-term financing facility and (c) accounts 

receivable, other receivable, prepayment, guarantee deposits and other subjects 

overdue over 90 days, and subject to the Amendment of Regulations Governing 

Loaning of Funds and Making of Endorsements/Guarantees by Public Companies 

and FAQ promulgated by Taiwan Financial Supervisory Commission; 

 

6) Making Endorsements and Guarantees; (a) financing endorsements and 

guarantees, including (i) bill discount financing (ii) endorsement or guarantee 

made to meet the financing needs of another company, including any creation of a 

pledge or mortgage on its chattel or real property as security for the loans of 

another company and (iii) issuance of a separate negotiable instrument to a non-

financial enterprise as security to meet the financing needs of the company itself 

(b) customs duty endorsement and guarantee, meaning an endorsement or 

guarantee for the company itself or another company with respect to customs duty 

matters and (c) other endorsements and guarantees, meaning endorsements or 

guarantees beyond the scope of the above two subparagraphs (a) and (b) excluding 

product warranty in ordinary course of business, and subject to the Amendment of 

Regulations Governing Loaning of Funds and Making of 

Endorsements/Guarantees by Public Companies and FAQ promulgated by Taiwan 

Financial Supervisory Commission; 

 

7) create, assume, guarantee, increase any existing, or incur any Indebtedness, or 

issue any debt securities (other than pursuant to a credit facility, working capital 

facility, overdraft facility, factoring facility and derivatives facility, etc. expressly 

reflected on a Business Plan or ordinary course trade payables); 

 

8) approve any Related Party transactions with any Related Party outside of USI 

Group; 

 

9) approve any issuance, repurchase, cancellation, redemption, split, combination or 

reclassification of equity or equity-linked securities (including convertible equity), 

any debt convertible into equity, directly or indirectly declare or pay any 

dividends or make any distributions upon any of the equity securities of the 

Company or its Subsidiaries; 

 

10) voluntarily file for bankruptcy, or voluntarily enter into any reorganization on 

behalf of creditors, insolvency or wind-up of, or liquidate or dissolve the 

Company or any of its Subsidiaries; 

 

11) terminate or cancel, let lapse, or amend or modify in any material respect, other 

than renewals, cancellation, amendment or modification, or letting lapse in the 

ordinary course of business, any material insurance policies maintained by the 
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Company or any of its Subsidiary which is not, in the case of cancellation, 

amendment or modification, or letting lapse, replaced or contracted to be replaced 

by a substantially comparable amount of insurance coverage;  

 

 

12) enter into, renew, amend or terminate any material transaction between the 

Company and/or any of its Subsidiaries, on the one hand, and any Shareholder 

and/or any of such Shareholder’s Affiliates, on the other hand, other than 

transaction and/or agreements with arm’s length terms and conditions; 

 

13) amend the organizational documents of any Company’s Subsidiaries (whether by 

merger, consolidation or otherwise); 

 

14) appoint a statutory auditor; 

 

15) change the Company or any of its Subsidiary’s methods of accounting, except as 

required by applicable law; 

 

16) conclusion, termination or modification of any contract between ASDI (including 

Mr. Gilles Benhamou, any member of his family) and any entity including 

subsidiary or affiliate of the Company (the member of the Board of Directors 

appointed on the proposal of the Agent of not taking part in the vote); 

 

17) profit-sharing plan, earnings distribution, date of ex-rights /ex-dividend, capital 

increase by cash, corporate bonds, DR, and capital reduction, for the year of the 

Company and its subsidiaries; 

 

18) any vote cast by the Company in its capacity as a shareholder of its subsidiaries; 

 

19) amendment of Company by-law; or 

 

20) shareholder's meeting: time, place and agenda 

 

As used in this Annex, the following terms have the following meanings: 

 

“Affiliate” means, with respect to any Person, any other Person directly or indirectly 

controlling, controlled by or under common control with such Person; For the purpose 

of this definition, the term “control” (including, with correlative meanings, the terms 

“controlling”, “controlled by” and “under common control with”), as used with 

respect to any Person, means the possession, directly or indirectly, of the power to 

direct or cause the direction of the management and policies of such Person, whether 

through the ownership of voting securities, by contract or otherwise (including by 

authority as fund manager or advisor). 

 

“Assets” means (a) investments in stocks, government bonds, corporate bonds, 

financial bonds, securities representing interest in a fund, depositary receipts, call 

(put) warrants, beneficial interest securities, and asset-backed securities (b) real 

property (including land, houses and buildings, investment property, and construction 

enterprise inventory) (c) equipment (d) memberships (e) patents, copyrights, 
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trademarks, franchise rights, and other intangible assets (f) right-of-use assets (g) 

claims of financial institutions (including receivables, bills purchased and discounted, 

loans, and overdue receivables) (h) derivatives (i) assets acquired or disposed of in 

connection with mergers, demergers, acquisitions, or transfer of shares in accordance 

with law and (j) other major assets, and subject to the Amendment of Regulations 

Governing the Acquisition and Disposal of Assets by Public Companies promulgated 

by Taiwan Financial Supervisory Commission. 

 

“Indebtedness” means all obligations (including in respect of outstanding principal 

and accrued and unpaid interest) of the Company and its Subsidiaries, without 

duplication, in respect of (i) indebtedness for borrowed money, and (ii) indebtedness 

evidenced by bonds, notes, debentures or other similar instruments. 

  

“Person” means an individual, corporation, limited liability company, partnership, 

association, trust, fund or other entity or organization, including a government or 

political subdivision or an agency or instrumentality thereof. 

 

“Preceding Year” means the last 12 months preceding the date of occurrence of the 

current transaction. 

 

“Related Party” means the definition under International Accounting Standards 24 

Paragraph 9 or in summary a person or an entity that is related to the reporting entity 

(a) a person or a close member of that person’s family is related to a reporting entity if 

that person has control, joint control, or significant influence over the entity or is a 

member of its key management personnel (b) an entity is related to a reporting entity 

if, among other circumstances, it is a parent, subsidiary, fellow subsidiary, associate, 

or joint venture of the reporting entity, or it is controlled, jointly controlled, or 

significantly influenced or managed by a person who is a related party. 

 

“Shareholders” means ASDI Assistance Direction and USI France. 

 

“Standalone Basis” means that the calculation of the transaction amount is based on 

the individual legal entity which applies to both (i) and (ii) below 

(i) the Company or its Subsidiaries, on one hand 

(ii) the counterparty to the transaction (either Related or non-Related Party), on the 

other hand. 

 

“Subsidiary” means, with respect to any Person, any entity of which securities or 

other ownership interests having ordinary voting power to elect a majority of the 

board of directors or other persons performing similar functions are at the time 

directly or indirectly owned by such Person. 

 

“USI Group” means Universal Scientific Industrial (Shanghai) Co., Ltd. and its 

subsidiaries. 
 

 


































