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Taiwan Mobile Co., Ltd.

2019 Annual General Shareholders’ Meeting Agenda
Time:

9:00 a.m., Wednesday, June 12, 2019

Place: 6F, No. 88, Yanchang Rd., Xinyi Dist., Taipei City
(Taipei New Horizon Building)
1.

The Chairman － Call the meeting to order

2.

Chairman’s Address

3.

Report Items

4.

Proposed Resolutions
Voting by poll

6.

Special Motions

7.

Meeting Adjourned
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Report Items
1.

The 2018 Business Report
The 2018 Business Report is attached hereto as Attachment I.

2.

The 2018 Audit Committee Report
The 2018 Audit Committee Report is attached hereto as Attachment II.
The communication between the Audit Committee and Internal Audit Chief Officer is
attached hereto as Attachment III.

3.

The distribution of the 2018 employees’ and directors’ compensations
The 2018 employees’ and directors’ compensations are NT$459,368,161 and
NT$45,936,816, respectively, which was approved by the Board and the total amounts were
distributed in cash.

4.

The Company was selected by RobecoSAM for inclusion in its “2019 Sustainability
Yearbook,” receiving a Sustainability Leaders - Silver Class award in the global
telecommunications services category.
The Company received the award two years in a row. Please refer to Attachment IV for
more details.
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Proposed Resolutions
1.

To approve the 2018 Business Report and Financial Statements
Taiwan Mobile’s (The Company) financial statements were audited by certified public
accountants, Li-Wen Kuo and Kwan-Chung Lai, of Deloitte & Touche. The 2018 Business
Report, CPA’s audit report, and financial statements are attached hereto as Attachments I, V
and VI.
Resolution:

2.

To approve the proposal for the distribution of the 2018 retained earnings
(1)

The Company’s 2018 net income was NT$13,642,172,236 (please see Attachment
VII for the 2018 Earnings Distribution Proposal).

(2)

The cash dividend from retained earnings proposed by the Board is
NT$15,366,223,421. The Company received letters of agreement from TCC
Investment Co., Ltd. (TCCI), TCCI Investment & Development Co., Ltd. (TID) and
TFN Union Investment Co., Ltd. (TUI) forfeiting their share of dividends from the
Company. Deducting 698,751,601 shares collectively owned by TCCI, TID and TUI
from the total outstanding shares of 3,422,720,069, the share count entitled to receive
dividends is 2,743,968,468, representing a cash dividend of NT$5.6 per share. It is
proposed that the Chairman be authorized to set a record date for distribution and
make relevant adjustments, if any, based on the total number of shares outstanding on
the record date. Total amount of the cash dividend paid to each shareholder shall be
rounded down to the nearest dollar and the remainder will be recognized in other
revenue of the Company.

Resolution:

3. To approve revisions to the Articles of Incorporation
To meet the practical needs for our operation, attached are some revised terms of Articles of
Incorporation with respect to the Vice Chairman. Please refer to Attachment VIII for articles
and amendments.
Resolution:

4.

To approve revisions to the Rules and Procedures for Acquisition or Disposal of Assets
In compliance with the Financial Supervisory Commission’s issuing of interpretation No.
1070341072 related to the “Regulations Governing the Acquisition and Disposal of Assets by
Public Companies” on November 26, 2018, the Company proposed the following revisions:
(1) Amend the relevant specifications in accordance with IFRS 16.
(2) Clarify the responsibilities of external experts and specify the assessment, audit and
declaration of appraisal reports or opinions.
Please refer to Attachment IX for completed articles and the before and after amendments for
comparison.
Resolution:
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5.

To approve revisions to the Rules and Procedures of Lending and Making
Endorsements/Guarantees
In compliance with the Financial Supervisory Commission’s issuing of interpretation No.
1080304826 related to the “Regulations Governing the Lending and Making
Endorsements/Guarantees by Public Companies” on March 7, 2019, the Company proposed to
revise the Rules and Procedures of Lending and Making Endorsements/Guarantees. The main
focus of the revision lies in strengthening corporate governance and clarifying the authority of
the Audit Committee. Please refer to Attachment X for completed articles and the before and
after amendments for comparison.
Resolution:

6. To by-elect an independent director
(1)

The Company’s Eighth Term Board of Directors, elected at the 2017 AGM, is comprised
of nine Directors, four of whom are Independent Directors. The term of office of the
directors is three years, commencing from June 14, 2017 to June 13, 2020.

(2)

In response to the resignation of an independent director of the Company, Mr. Jamie Lin,
on February 11, 2019, a new independent director who will hold office from June 12, 2019
to June 13, 2020 shall be by-elected at the 2019 AGM.

(3)

None of any shareholders holding 1% or more of the Company’s shares submitted to the
company in writing a roster of independent director candidates during the nomination
period, which commenced from April 9, 2019 to April 19, 2019. The nomination process
was conducted at the thirteenth meeting of the Eighth Term Board of Directors on April 30,
2019. Please see the candidate list of directors below and refer to Attachment XI for the
Rules for the Election of the Directors.

Name

Education

Hsi-Peng
Lu

Ph.D in
Industrial
Engineering,
University of
Wisconsin
-Madison

Independent Director Candidates
Experience
Current Major Position

Dean of the School of
Management, Dean of
College of Applied
Sciences, Dean of
Student Affairs, and
Department Chair of
Information
Management,
National Taiwan
University of Science
and Technology

-

-

-

Resolution:
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Distinguished Professor of
the School of
Management, National
Taiwan University of
Science and Technology
Independent Director,
SHUI-MU International
Co., Ltd
Independent Director,
YFY Inc.

Current
Shareholding
(share)
0

7.

To approve the removal of the non-competition restrictions on the Board of Directors
(1)

According to Article 209 of the Company Act, a director, who acts for himself or on
behalf of another person that is within the scope of the company's business, shall clarify
the essential content of his act to the meeting of shareholders and secure AGM’s approval.

(2)

Vote on the removal of the non-competition restrictions on the Board of Directors that
operate or invest in other business with the same or similar business scope of the Company
until the end of their term of office.
Name
Daniel M. Tsai

Chairman, Chung Shing Development Co., Ltd.

Richard M. Tsai

Director, Chung Shing Development Co., Ltd.

Hsueh-Jen Sung

Director, United Integrated Services Co., Ltd.

Chris Tsai
Hsi-Peng Lu
(3)

Current position(s) in other companies

Director, momo.com Inc.
Director, Taipei New Horizon Co., Ltd
Independent Director, SHUI-MU International Co., Ltd

According to Article 178 of the Company Act, a shareholder, who has a conflict of interest
with a proposed resolution, shall recuse himself from voting or from exercising the voting
rights on behalf of other shareholders in the AGM.
Resolution:

Special Motion
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Meeting Adjourned
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Attachment I
Taiwan Mobile Co., Ltd.

Business Report
Inspired by the concept of “embracing change, setting new trends,” Taiwan Mobile (“TWM”, or
“the Company”) has continued to evolve over the years. In 2018, the Company focused on bringing
innovation to smart living – deploying technology to enhance the user experience on the internet, as
well as in entertainment and online shopping. Synergy was achieved from forward-looking
business planning, while the highest standards were applied to corporate governance, shareholder
value, customer satisfaction and corporate social responsibility.
Creating a better life experience with technology
Taiwan Mobile was the first in Taiwan to launch a “red envelope” mobile payment feature through
its M+ messenger and is making forays into online only banking. The Company made significant
advances in the fields of internet of things (IoT), artificial intelligence (AI) and cloud services.
Aside from establishing its own IoT ecosystem, Taiwan Mobile teamed up with Quanta Computer
and Asustek Computer to form an “A team” that successfully built a national AI cloud platform,
forging the largest Data Mart and AI Training Model Marketplace in the nation. TWM’s cloud
service business also collaborated with Microsoft to launch the first Azure Stack public cloud
operating service in Taiwan. These have allowed individuals or business users to enjoy the
convenience and better quality of life that technology brings.
Visionary business roadmap
Thanks to its extensive digital convergence services and leading position in B2C e-commerce,
TWM has developed a diversified business development plan to facilitate business synergies and
new business promotions. Aside from continuing to market mobile value-added services, such as
over-the-top (OTT) media services and mobile phone insurance, as part of its core telecom business,
TWM has enhanced its enterprise solutions and integrated its cable TV and retail business
resources to enable cross-selling, digital media content integration and sales channel collaboration.
World-class corporate governance
Taiwan Mobile has striven to be a role model in corporate sustainability, with the Company once
again receiving numerous commendations for its efforts in the past year. TWM was selected by
RobecoSAM, a leading international sustainability investment specialist, for inclusion in its “2018
Sustainability Yearbook,” receiving a Silver Class award. The Company was also included in the
Dow Jones Sustainability Indices (DJSI) Emerging Markets Index for the seventh consecutive year
and in the DJSI World Index for the second time, grabbing the No. 1 spot for the first time in the
global telecommunications sector.
Valuing customer satisfaction and shareholders' interests
Taiwan Mobile has created solid returns for its shareholders by maintaining a cash dividend yield
of around 5% in recent years through a calibrated spectrum investment strategy and prudent capital
expenditure, while earning widespread recognition for its excellent customer service. In 2018,
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TWM received the Best Customer Service Center award at the Customer Service Excellence
Awards by the Taiwan Contact Center Development Association. Its TWM Customer Service App
was also selected as a finalist for the Best Customer Service Award at the Asia Communication
Awards and was the only telecom customer service app nominated at the World Communication
Awards.
Corporate social responsibility
As a national telecom industry leader, it is our duty not only to continue to pursue solid operational
and financial performances, but also to share the benefits of our steady growth over the years with
society. TWM takes pride in winning its 12th Corporate Social Responsibility Award from Global
Views Monthly and its 11th Excellence in Corporate Social Responsibility Award from
CommonWealth Magazine, where it distinguished itself as the only telecom operator in the top 10
large enterprises category. TWM earned further distinction by receiving eight awards at the 2018
Taiwan Corporate Sustainability Awards and was the only telecom operator honored with the Most
Prestigious Sustainability Award – Top 10 Domestic Corporations.
In addition to setting a corporate vision and strategic goals, we believe that execution, introspection
and improvement are the keys to our future growth.
2018 operating and financial results
With synergy from business diversification and effective cost control, operating cash flow was
stable. Free cash flow in 2018 increased from a year ago, offsetting negative impacts from industry
competition, lower interconnecting revenue and weaker demand for high-end smartphones. In 2018,
the Company reported consolidated revenue of NT$118.7 billion, EBITDA of NT$31.7 billion and
net profit of NT$13.6 billion. Earnings per share of NT$5.01 were in line with management
guidance and, for the seventh consecutive year, were the highest among domestic peers. On the
research-and-development front, TWM’s team significantly reduced interference in 5G massive
machine-type communications. Applying the research results to products and value-added services,
such as user credit line and intelligent virtual assistant utilizing AI technology, is already in
progress.
Outlook
With the termination of 3G services, the telecommunications industry has firmly entered the 4G era
and is ready to welcome the arrival of 5G. Smart living and digital economy are target areas for
future growth. In addition to continuous efforts to raise average revenue per user (ARPU), we aim
to deepen our relationship with enterprise users to seize cloud and IoT opportunities, as well as
expand the scale of our e-commerce operations in order to maintain our market leadership. We also
plan to leverage group resources, along with enhanced sales channels and a better product mix, to
create differentiated products and services that increase our competitiveness in the market.
We plan to accelerate the development of our 5G business model and AI-related technology and
services in order to promote AI innovation, value-added services and applications. By exploring
multiple opportunities, we will find new profit engines, while bringing convenience and
entertainment value to smart living for our customers.

Chairman
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Attachment II
Taiwan Mobile Co., Ltd.
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Taiwan Mobile Co., Ltd.
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Attachment V
The 2018 Consolidated Financial Statements
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Attachment VI
The 2018 Standalone Financial Statements
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Attachment VII
Taiwan Mobile Co., Ltd.
2018 Earnings Distribution Proposal
Unit: NT$

Item

Amount

Unappropriated retained earnings as of December 31, 2017
Effects of retrospective application and retrospective restatement
Actuarial losses of 2018

33,130,620
3,354,180,758
(78,832,259)

Adjustments due to investments accounted for using equity method

1,971,662

Disposal of investments in equity instruments at fair value
through other comprehensive income

1,825,148

Unappropriated retained earnings - Adjusted

3,312,275,929

Net income of 2018

13,642,172,236

Legal reserve appropriation (10%)

(1,364,217,224)

Reversal of special reserve appropriation

267,322,494

Retained earnings available for distribution

15,857,553,435

Appropriation:
Cash dividends (Note 1)

(15,366,223,421)

Balance of unappropriated retained earnings

491,330,014

Note 1: Refer to the second proposed resolution regarding the distribution of the 2018 retained earnings.
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Attachment VIII
Taiwan Mobile Co., Ltd.

Articles of Incorporation
Before and After Amendments for Comparison
Article

17

Amended

Original

Explanation

The Chairman or, in his absence, the Vice The Chairman or, in his absence, the Vice
Chairman, shall preside as the chairman of Chairman, shall preside as the chairman of
the shareholders’ meetings of the
the shareholders’ meetings of the
Company. If neither the Chairman nor the Company. If neither the Chairman nor the
Vice Chairman shall be present at the
Vice Chairman shall be present at the
meetings, or the Vice Chairman becomes meetings, the Chairman shall designate one
vacant, the Chairman shall designate one of of the Directors as the chairman, failing
which, the Directors present at the meetings
the Directors as the chairman, failing
which, the Directors present at the meetings shall elect the chairman from amongst
themselves.
shall elect the chairman from amongst
themselves.

Added the Vice
Chairman in
vacancy to be
presided at the
shareholders’
meetings.

The Chairman and the Vice Chairman shall
be elected respectively from amongst the
Directors by a simple majority of the
Directors present at the Board meetings
attended by at least two thirds of all the
Directors.

Added the election
of the Vice
Chairman shall
apply the same
procedure as Board
Directors duly
elected the
Chairman.

The Chairman and the Vice Chairman shall
be elected from amongst the Directors by a
simple majority of the Directors present at
the Board meetings attended by at least two
thirds of all the Directors.

21
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Article

24

Amended

Original

The business policy and other imperative
matters of the Company shall be
determined by the Board. The Board
shall be entitled to form different
functional committees, and determine the
duties and responsibilities of the
committees. Except for the first meeting of
each term of the Board which shall be
convened by the Director who received a
ballot representing the largest number of
votes at the election of Directors, Board
meetings shall be convened by the
Chairman, who shall also be the chairman
of the meetings. If the Chairman is unable
to perform his duties for any reasons, the
Vice Chairman shall act on his behalf. If
the Vice Chairman is also absent from the
meetings or becomes vacant, the Chairman
shall designate one of the Directors to act
on his behalf, failing which, the Directors
present at the meetings shall elect a person
from amongst themselves to act on behalf
of the Chairman.

The business policy and other imperative
matters of the Company shall be
determined by the Board. The Board
shall be entitled to form different
functional committees, and determine the
duties and responsibilities of the
committees. Except for the first meeting of
each term of the Board which shall be
convened by the Director who received a
ballot representing the largest number of
votes at the election of Directors, Board
meetings shall be convened by the
Chairman, who shall also be the chairman
of the meetings. If the Chairman is unable
to perform his duties for any reasons, the
Vice Chairman shall act on his behalf. If
the Vice Chairman is also absent from the
meetings, the Chairman shall designate one
of the Directors to act on his behalf, failing
which, the Directors present at the meetings
shall elect a person from amongst
themselves to act on behalf of the
Chairman.

The notice of the Board meetings may be
made and delivered by letter, email or
facsimile.

The notice of the Board meetings may be

Explanation
Added the Vice
Chairman in
vacancy to be
convened at the
functional
committees.

made and delivered by letter, email or
facsimile.

These Articles of Incorporation were
agreed to and signed on 30 January
1997. …
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These Articles of Incorporation were agreed Added the
to and signed on 30 January 1997. …
amendment
sequence number,
The twenty- third amendment was made on and the date of the
The twenty- third amendment was made on 21 June 2013.
latest amendment
21 June 2013.
The twenty- fourth amendment was made to the Articles of
Incorporation.
The twenty- fourth amendment was made on 12 June 2014.
on 12 June 2014.
The twenty- fifth amendment was made on
The twenty- fifth amendment was made on 15 June 2016.
15 June 2016.
The twenty- sixth amendment was made on
The twenty- sixth amendment was made on 14 June 2017.
14 June 2017.
The twenty- seventh amendment was made
The twenty- seventh amendment was made on 12 June 2018.
38

Article

Amended

Original

on 12 June 2018.
The twenty- eighth amendment was made
on 12 June 2019
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Explanation

Taiwan Mobile Co., Ltd.

Articles of Incorporation
Chapter I

General Provisions

Article l

The Company shall be incorporated as a company limited by shares, under the
Company Act of the Republic of China. The name of the Company shall be 台灣大哥
大股份有限公司.

Article 2

The scope of business of the Company shall be:
1. F401021 Regulated Telecom Radio Frequency Equipment and Materials Import;
2. G901011 Type I Telecommunications Enterprise;
3. G902011 Type II Telecommunications Enterprise;
4. I301040 Third-Party Payment;
5. I301020 Data Processing Services;
6. J303010 Magazine and Periodical Publication;
7. J304010 Book Publishers;
8. J305010 Audio Tape and Record Publishers;
9. J399010 Software Publication;
10. J399990 Other Publishers Not Elsewhere Classified;
11. F108031 Wholesale of Drugs, Medical Goods;
12. F208031 Retail Sale of Medical Equipment;
13. E601010 Electric Appliance Construction;
14. E701010 Telecommunications Construction;
15. CC01080 Electronic Parts and Components Manufacturing;
16. E601020 Electric Appliance Installation;
17. E602011 Frozen and Air-conditioning Engineering
18. E603090 Illumination Equipment Construction;
19. IG03010 Energy Technical Services;
20. H703100 Real Estate Rental and Leasing;
21. JE01010 Rental and Leasing Business; and
22. ZZ99999 Any other business (other than those approved by the relevant authorities)
not prohibited or restricted by law.

Article 3

The Company may act as a guarantor where necessary for the purpose of carrying out
its business.

Article 4

The Company shall have its registered head office in Taipei, Taiwan, Republic of
China and shall, where necessary and with a resolution to do so by the Board of
Directors (“Board”), set up branch offices either within or outside the territory of the
Republic of China.

Article 5

(Deleted)

Article 6

The Company’s aggregate investment may exceed forty percent of its paid-up capital.

Chapter II

Capital Stock
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Article 7

The total registered capital stock of the Company shall be Sixty Billion New Taiwan
Dollars (NT$60,000,000,000), divided into Six Billion (6,000,000,000) shares with a par
value of Ten New Taiwan Dollars (NT$10) per share. Any unissued shares shall be
issued, where necessary, upon the approval of the Board.
Two hundred and fifty million shares of the above total capital stock of the Company
with a par value of Ten New Taiwan Dollars (NT$10) per share shall be retained for the
issuance of employee stock options, which may be issued from time to time upon the
approval of the Board.

Article 7-1
Article 7-2

(Deleted)
The Company may, upon the approval at a shareholders’ meeting which is attended by
shareholders holding at least 50% of the issued capital stock, by more than two-thirds of
the shareholders attending the meeting, transfer the treasury shares to its employees at a
price lower than the average buyback price.

Article 8

Share certificates of the Company shall be issued only if they bear the names of the
shareholders, be appropriately serial numbered, be signed by or affixed with the personal
seals of three or more Directors of the Company, and be duly signed and authenticated
by the responsible authority or a share registry endorsed by the regulatory authority. The
Company is exempted from issuing any physical share certificates for the shares issued.
A physical share certificate may be issued for all the new shares issued at a particular
point in time, provided that the share certificate shall be placed in custody or for
registration with a centralized depositary.

Article 9

Shareholders shall provide their names, addresses, and specimens of their personal
seals to the Company for record. The same shall also be provided upon variation of any
of the above details. Where any personal seals of the shareholders are lost, the specimens
of the personal seals shall only be replaced with new specimens if the shareholders
report the loss to the Company.

Article 10

Upon transfer of shares, the transferor and transferee shall complete an application for
registration of the transfer and affix their personal seals on the application. The
application and the associated share certificates, affixed with the personal seals of the
transferor and transferee on the back page, together with other documents evidencing the
transfer, shall be submitted to the Company for the purpose of registration of the transfer.
The transferee shall not have a right of action against the Company with respect to
matters associated with or arising from the transfer if the name of the transferee is not
recorded on the share certificates and the name and address of the transferee are not
entered onto the register of shareholders of the Company.

Article 11

Where a share certificate is lost, the shareholder shall immediately file an application to
report the loss and submit the same to the Company for audit and record. The
shareholder shall also apply to the competent court for a judgment declaring the original
share certificate invalid, in accordance with the procedures for public announcement of
invalidation of a certificate under the Code of Civil Procedures. After obtaining the
judgment from the court, the shareholder shall apply to the Company for the share
certificate to be reissued, with the original copy of the aforementioned court judgment.
Where a share certificate is worn out or defaced and the shareholder wishes to apply for
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a replacement of the share certificate, the shareholder shall apply to the Company for the
replacement by submitting to the Company the original copy of the share certificate with
a completed application for replacement of share certificate.
Article 12

The Company shall charge for administrative fees and stamp duties for the reissue of
share certificates due to loss of the original share certificates or for other reasons.

Article 13

Registration of share transfers shall be suspended for a 60–day period immediately
prior to a general meeting of the shareholders; for a 30–day period immediately prior to
an extraordinary meeting of the shareholders; and for a 5–day period immediately prior
to the record date for distribution of dividend, bonuses or other benefits.

Article 14

Shareholders shall submit specimens of their personal seals to the Company for record.
The same personal seals shall be used by the shareholders for the purposes of claiming
their dividends and when exercising their rights as shareholders via written documents.

Chapter III

Shareholders' Meetings

Article 15

There are two types of shareholders’ meetings, the general meetings and the
extraordinary meetings.
(1) General Meetings – General meetings shall be held within 6 months of the end of
each fiscal year, and shall be convened by the Board by no less than 30 days’ prior
notice to the shareholders.
(2) Extraordinary Meetings – Extraordinary meetings shall be convened in accordance
with the relevant laws, by no less than 15 days’ prior notice to the shareholders.

Article 16

A shareholder is entitled to appoint a proxy to attend and vote on behalf of the
shareholder at a shareholders’ meeting by completing and submitting to the Company a
form prescribed by the Company stating the scope of authorization.

Article 17

The Chairman or, in his absence, the Vice Chairman, shall preside as the chairman of the
shareholders’ meetings of the Company. If neither the Chairman nor the Vice
Chairman shall be present at the meetings, or the Vice Chairman becomes vacant, the
Chairman shall designate one of the Directors as the chairman, failing which, the
Directors present at the meetings shall elect the chairman from amongst themselves.

Article 18

Except under the circumstances set forth in Article 179 of the Company Act,
shareholders of the Company shall be entitled to one vote for each share held at the
shareholders’ meeting.

Article 18-1 Shareholders may exercise their voting rights in written or electronic forms at the
shareholders’ meetings.
Article 19

Unless otherwise provided by the Company Act, all resolutions of a shareholders
meeting of the Company shall be passed, at a meeting attended by shareholders holding
at least 50% of the issued capital stock, by more than 50% of the shareholders attending
the meeting.
42

Article 20

Resolutions at a shareholders’ meeting shall be recorded in a meeting minute signed by
or affixed with the personal seal of the chairman. The meeting minute shall be
distributed to all the shareholders of the Company by public announcement within
20 days after the shareholders’ meeting. The meeting minute shall contain information
such as the time and venue of the meeting, name of the chairman of the meeting, manner
in which resolutions are passed, and a summary and outcome of all proceedings of the
meeting.

Chapter IV

Directors

Article 21

There shall be 9 to 11 Directors of the Company. Directors shall be persons with
legal capacity and shall be elected by the shareholders at the shareholders’ meeting. The
tenure of the offices of the Directors shall be 3 years and the Directors shall be eligible
for re-elections. The election of Directors is adopted by candidate nomination system
per Article 192-1 of the Company Act. Not more than half of the Directors of the
Company shall have the following relationships among them:
1. A spousal relationship.
2. A familial relationship within the second degree of kinship.
The Chairman and the Vice Chairman shall be elected respectively from amongst the
Directors by a simple majority of the Directors present at the Board meetings attended
by at least two thirds of all the Directors.
The Company may purchase liability insurance for directors with respect to their
liabilities resulting from exercising their duties during their terms of occupancy.

Article 21-1 According to Article 14-2 of the Securities and Exchange Act, among the directors,
there shall be no less than 3 independent directors. The independent directors shall
together constitute the Audit Committee and replace the role of the supervisors.
Article 22

If one third of the offices of the Directors become vacant, the Board shall convene an
extraordinary meeting of the shareholders within 60 days to re-elect and re-appoint
Directors to fill the vacancies. The tenure of offices so filled shall be the balance of the
term of the relevant offices.

Article 23

If any new Directors are not elected in time before the expiration of the tenure of the
relevant existing offices of the Directors, the tenure of the existing offices shall be
extended until such time when the new Directors duly elected to assume their offices.

Article 24

The business policy and other imperative matters of the Company shall be determined by
the Board. The Board shall be entitled to form different functional committees, and
determine the duties and responsibilities of the committees. Except for the first meeting
of each term of the Board which shall be convened by the Director who received a ballot
representing the largest number of votes at the election of Directors, Board meetings
shall be convened by the Chairman, who shall also be the chairman of the meetings. If
the Chairman is unable to perform his duties for any reasons, the Vice Chairman shall act
on his behalf. If the Vice Chairman is also absent from the meetings or becomes vacant,
the Chairman shall designate one of the Directors to act on his behalf, failing which, the
Directors present at the meetings shall elect a person from amongst themselves to act on
behalf of the Chairman.
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The notice of the Board meetings may be made and delivered by letter, email or
facsimile.
Article 25

Unless otherwise provided for in the Company Act, all resolutions of the Board shall be
passed by a simple majority of the Directors present at the Board meetings attended by
at least 50% of all the Directors. If a Director is unable to attend the meeting, he shall
be entitled to authorize another Director to represent him at the meeting by executing a
power of attorney stating therein the scope of authorization with respect to each matter
proposed to be dealt with at the meeting, however, a Director attending the meeting shall
not be authorized to represent more than one absent Directors at the meeting. If any
Director attends the Board meeting by video conference, it is deemed that such Director
has participated in person.

Article 26

All proceedings at a Board meeting shall be recorded in a meeting minute signed by or
affixed with the personal seal of the chairman of the meeting. The meeting minute
shall be distributed to all Directors of the Company within 20 days after the Board
meeting. The meeting minute shall contain information such as the time and venue of
the meeting, name of the chairman of the meeting, manner in which resolutions are
passed, and a summary and outcome of all proceedings of the meeting.

Article 27

The Audit Committee shall exercise their powers and other relevant matters in
accordance with the relevant laws, regulations or the Company’s Articles of
Incorporation.

Article 27-1 (Deleted)
Article 27-2 (Deleted)
Article 27-3 The Board is authorized to decide the compensation to directors (including independent
directors), according to his/her contribution to the operation and involvement in the
operation of the Company, comparable to peer’s levels, transportation and other
allowance included.

Chapter V

Managers and Officers

Article 28

There shall be several Presidents and Vice Presidents of the Company. The President
shall be nominated by the Chairman; and his/her appointment or removal shall be
approved by more than 50% of the Directors. The Vice Presidents shall be nominated by
the President; and their appointment or removal shall be approved by more than
50% of the Directors.

Article 29

The Company may, by resolution of the Board, retain consultants or key officers.

Article 29-1 The Company shall purchase liability insurance for key management based on their
duties and terms.
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Chapter VI

Financial Reports

Article 30

The fiscal year of the Company shall begin on 1 January and end on 31 December of
each year. The Board shall prepare the following reports after the end of each fiscal year,
and present to the shareholders at the general meeting of the shareholders for their
ratifications in accordance with the legal procedure:
(1) Business Report
(2) Financial Statements
(3) Proposal for distribution of earnings to shareholders or recovery of prior year
losses.

Article 30-1 If the Company has profits in a fiscal year, it shall set aside 1% to 3% of the profits as
employee bonuses and not more than 0.3% of the profits as director compensation.
However, if the Company has accumulated losses, it shall first reserve a certain amount
for offsetting losses, then allocate for the employee bonuses and director compensation
proportionally from the remaining amount.
Qualification requirements of employees entitled to receive shares or cash set for in the
above paragraph shall be applied to the employees of subsidiaries who meet certain
requirements.
Article 31

In the event that the Company, according to the final settlement, earns profits in a fiscal
year, such profits shall first be set aside to pay the applicable taxes, offset losses, set aside
for legal reserve pursuant to laws and regulations, unless the legal reserve has reached the
Company’s total paid-up capital. The remaining profits shall be set aside for special
reserve in accordance with the laws, regulations, or the business requirements. Any
further remaining profits plus unappropriated earnings shall be distributed in accordance
with the proposal submitted by the Board, for approval at a shareholders’ meeting.

Article 31-1 The Company adopts a dividend distribution policy whereby only surplus profits of the
Company shall be distributed to shareholders. That is, only the surplus profits, after
setting aside amounts for retained earnings based on the Company’s capital budget plan,
shall be distributed as cash dividend. The value of stock dividend in a particular year
shall not be more than 80% of the value of dividend distributed for that year. The
amount of the distributable dividend, the forms in which dividend shall be distributed
and the ratios thereto, shall depend on the actual profits and cash positions of the
Company and shall be approved by resolutions of the Board, who shall, upon such
approval, recommend the same to the shareholders for approval by resolution at the
shareholders’ meetings.
Article 32

The internal organization and the detailed procedures relevant to the business operation
of the Company shall be separately determined by the Board.

Article 33

Matters not specifically provided for in these Articles of Incorporation shall be
governed by the Company Act and any other relevant laws.

Article 34

The Articles of Incorporation were agreed to and signed on January 30, 1997.
The first amendment was made on February 18, 1997.
The second amendment was made on February 22, 1997.
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The third amendment was made on April 2, 1997.
The fourth amendment was made on August 30, 1997.
The fifth amendment was made on December 12, 1997.
The sixth amendment was made on March 21, 1998.
The seventh amendment was made on June 23, 1998.
The eighth amendment was made on February 3, 1999.
The ninth amendment was made on June 22, 1999.
The tenth amendment was made on March 6, 2000.
The eleventh amendment was made on March 30, 2001.
The twelfth amendment was made on March 30, 2001.
The thirteenth amendment was made on April 26, 2002.
The fourteenth amendment was made on June 25, 2003.
The fifteenth amendment was made on June 15, 2004.
The sixteenth amendment was made on June 14, 2005.
The seventeenth amendment was made on June 15, 2006.
The eighteenth amendment was made on June 15, 2007, except for the Article 7-2,
which shall be effective on January 1, 2008
The nineteenth amendment was made on June 13, 2008.
The twentieth amendment was made on June 19, 2009.
The twenty-first amendment was made on June 15, 2011.
The twenty-second amendment was made on June 22, 2012.
The twenty-third amendment was made on June 21, 2013.
The twenty-fourth amendment was made on 12, June 2014.
The twenty-fifth amendment was made on 15, June 2016.
The twenty-sixth amendment was made on 14, June 2017.
The twenty-seventh amendment was made on 12 June 2018.
The twenty- eighth amendment was made on 12 June 2019.
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Attachment VIII
Taiwan Mobile Co., Ltd.

Rules and Procedures for Acquisition or Disposal of Assets
(the “Procedures”)
Before and After Amendments for Comparison
Article

3

Amended

Original

Article 3

Article 3

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

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

1. Investments in stocks, government
bonds, corporate bonds, financial bonds,
securities representing interest in a fund,
depositary receipts, call (put) warrants,
beneficiary securities, and asset-backed
securities.

1. Investments in stocks, government
bonds, corporate bonds, financial bonds,
securities representing interest in a fund,
depositary receipts, call (put) warrants,
beneficiary securities, and asset-backed
securities.

2. Real estate (including land, houses and 2. Real estate (including land, houses and
buildings, investment property, and rights
buildings, investment property) of
Taiwan Mobile Co., Ltd. and equipment. to use land) Taiwan Mobile Co., Ltd. and
equipment.
3. Membership.
3. Membership.
4. Patents, copyrights, trademarks, franchise
4. Patents, copyrights, trademarks,
rights, and other intangible assets.
franchise rights, and other intangible
5. Right-of-use assets.
assets.
6. Derivatives.
7. Assets acquired or disposed of in
connection with mergers, spin-offs,
acquisitions, or transfer of shares in
accordance with law.
8. Other major assets.

5. Derivatives.
6. Assets acquired or disposed of in
connection with mergers, spin-offs,
acquisitions, or transfer of shares in
accordance with law.
7. Other major assets.
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Explanation
Adding the term
“right-of-use
assets” in
accordance with
IFRS 16.

Article 4

Article 4

2. Assets acquired or disposed through
mergers, spin-offs, acquisitions, or transfer
of shares in accordance with law: Refers to
assets acquired or disposed through mergers,
spin-offs, or acquisitions conducted under
the Business Mergers and Acquisitions Act,
Financial Holding Company Act, Financial
Institution Merger Act and other acts, or to
transfer of shares from another company
through issuance of new shares of its own as
the consideration therefor (hereinafter
"transfer of shares") under Article 156-3 of
the Company Act.

2. Assets acquired or disposed of through
mergers, spin-offs, acquisitions, or transfer
of shares in accordance with the law:
Refers to assets acquired or disposed of
through mergers, spin-offs, or acquisitions
conducted under the Business Mergers and
Acquisitions Act, Financial Holding
Company Act, Financial Institution
Merger Act and other acts, or to transfer of
shares from another company through
issuance of new shares of its own as the
consideration therefor (hereinafter
"transfer of shares") under Article 156,
paragraph 8 of the Company Act.

Defining the term
“Derivatives”,
Terms used in the Procedures are defined as Terms used in the Procedures are defined
“Investment
follows:
as follows:
professional”,
“Securities
1. Derivatives: Forward contracts, options
1. Derivatives: Forward contracts,
exchange” and
contracts, futures contracts, leveraged
options contracts, futures contracts,
“OTC venue”.
contracts, or swap contracts, whose value is
leveraged contracts, and swap
derived from a specified interest rate,
contracts, and compound contracts
financial instrument price, commodity price,
combining the above products, whose
foreign exchange rate, index of prices or
value is derived from assets, interest
rates, credit rating or credit index, or other
rates, foreign exchange rates, indexes
variable; or hybrid contracts combining the
or other interests. The term "forward
above contracts; or hybrid contracts or
contracts" does not include insurance
structured products containing embedded
contracts, performance contracts,
derivatives. The term "forward contracts"
after-sales service contracts, long-term
does not include insurance contracts,
leasing contracts, or long-term
performance contracts, after-sales service
purchase (sales) agreements.
contracts, long-term leasing contracts, or
long-term purchase (sales) contracts.

4

3~6 (omitted)
3~6 (omitted)
7. Investment Professional: Refers to
financial holding companies, banks,
insurance companies, bills finance
companies, trust companies, securities firms
operating proprietary trading or underwriting
business, futures commission merchants
operating proprietary trading business,
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securities investment trust companies,
securities investment consulting companies,
and fund management companies, that are
lawfully incorporated and are regulated by
the competent financial authorities of the
jurisdiction where they are located.
8. Securities exchange: "Domestic securities
exchange" refers to the Taiwan Stock
Exchange Corporation; "foreign securities
exchange" refers to any organized securities
exchange market that is regulated by the
competent securities authorities of the
jurisdiction where it is located.
9. Over-the-counter venue ("OTC venue",
"OTC"): "Domestic OTC venue" refers to a
venue for OTC trading provided by a
securities firm in accordance with the
Regulations Governing Securities Trading on
the Taipei Exchange; "foreign OTC venue"
refers to a venue at a financial institution that
is regulated by the foreign competent
authority and that is permitted to conduct
securities business.
Article 5

5

Article 5

Clarifying the
negative
Professional appraisers and their officers,
Professional appraisers and their officers,
qualifications and
certified public accounts, attorneys, and
certified public accounts, attorneys, and
responsibilities of
securities underwriters that provide the
securities underwriters that provide the
external experts
Company with appraisal reports, certified
Company with appraisal reports, certified and specify the
assessment, audit
public accountant's opinions, attorney's
public accountant's opinions, attorney's
opinions, or underwriter's opinions shall meet opinions, or underwriter's opinions shall and declaration of
appraisal reports
the following requirements:
not be a related party of any party to the
or opinions.
transaction.
1. May not have previously received a final
and unappealable sentence to imprisonment
for 1 year or longer for a violation of the
Securities and Exchange Act, the Company
Act, the Banking Act of The Republic of
China, the Insurance Act, the Financial
Holding Company Act, or the Business
Entity Accounting Act, or for fraud, breach
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of trust, embezzlement, forgery of
documents, or occupational crime. However,
this provision does not apply if 3 years have
already passed since completion of service of
the sentence, since expiration of the period of
a suspended sentence, or since a pardon was
received.
2. May not be a related party or de facto
related party of any party to the transaction.
3. If the company is required to obtain
appraisal reports from two or more
professional appraisers, the different
professional appraisers or appraisal officers
may not be related parties or de facto related
parties of each other.
When issuing an appraisal report or opinion,
the personnel referred to in the preceding
paragraph shall comply with the following:
1. Prior to accepting a case, they shall
prudently assess their own professional
capabilities, practical experience, and
independence.
2. When examining a case, they shall
appropriately plan and execute adequate
working procedures, in order to produce a
conclusion and use the conclusion as the
basis for issuing the report or opinion. The
related working procedures, data collected,
and conclusion shall be fully and accurately
specified in the case working papers.
3. They shall undertake an item-by-item
evaluation of the comprehensiveness,
accuracy, and reasonableness of the sources
of data used, the parameters, and the
information, as the basis for issuance of the
appraisal report or the opinion.
4. They shall issue a statement attesting to
the professional competence and
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independence of the personnel who prepared
the report or opinion, and that they have
evaluated and found that the information
used is reasonable and accurate, and that they
have complied with applicable laws and
regulations.
Article 7

Article 7

The following items shall be specified in the The following items shall be specified in
Procedures:
the Procedures:

7

1. The scope of assets: (omitted)

1. The scope of assets: (omitted)

2. Appraisal procedures:

2. Appraisal procedures:

(1) (omitted)

(1) (omitted)

(2) Acquisition or disposal of real estate,
equipment or right-of-use assets thereof:

(2) Acquisition or disposal of real estate
and equipment:

(i) (omitted)

(i) (omitted)

(ii) Price decision methods:

(ii) Price decision methods:

A. In the event that the Company acquires or
disposes of the real estate or right-of-use
assets thereof, the price decision shall refer
to publicly announced current value,
appraisal value, the actual transaction price
of neighboring real estate or right-of-use
assets thereof, or appraisal report issued by a
professional appraiser.

A. In the event that the Company acquires
or disposes of the real estate, the price
decision shall refer to publicly announced
current value, appraisal value, the actual
transaction price of neighboring real
estate, or appraisal report issued by a
professional appraiser.

B. The acquisition or disposal of
B. The acquisition or disposal of equipment equipment shall be carried out by one of
or right-of-use assets thereof shall be carried the following methods: price comparison,
out by one of the following methods: price price negotiation, or bidding.
comparison, price negotiation, or bidding.
(3) Acquisition or disposal of membership
(3) Acquisition or disposal of membership, and intangible assets:
intangible assets or right-of-use assets
(i)~(ii) (omitted)
thereof:
(i)~(ii) (omitted)

(4)~ (6) (omitted)

(4)~ (6) (omitted)
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Adding “right-ofuse assets
thereof” to the
provisions of this
article.

3. Operating procedures:

3. Operating procedures:

(1) The amount and levels of authority
delegated:

(1) The amount and levels of authority
delegated:

Any acquisition and disposal of assets by the
Company shall be resolved by the board of
directors except for the following
circumstances:

Any acquisition and disposal of assets by
the Company shall be resolved by the
board of directors except for the following
circumstances:

(i) The Company may delegate the chairman
to decide such matters when a single
transaction is less than NT $1,000,000,000
(one billion), subject to ratifications at the
next board meeting. The above does not
apply to any membership and long- term
securities investment of NT$ 300,000,000 or
more.

(i) The Company may delegate the
chairman to decide such matters when a
single transaction does not exceed
NT$1,000,000,000 (one billion), subject to
ratifications at the next board meeting.
The above does not apply to any longterm securities investment in excess of
NT$ 300,000,000.

(ii) ~(iii) (omitted)

(ii) ~(iii) (omitted)

(2) Implementation department:

(2) Implementation department:

(i) (omitted)

(i) (omitted) (omitted)

(ii) Real estate, equipment, intangible assets (ii) Real estate, equipment, membership
or right-of-use assets thereof: the
and intangible assets: the departments
departments which use and manage these
which use and manage these assets.
assets.
(iii)~(iv) (omitted)
(iii)~(iv) (omitted)
4. Public announcements and regulatory
filing procedures: (omitted)

4. Public announcement and regulatory
filing procedures: (omitted)

5. Total investment amounts of the Company 5. Total investment amounts of the
Company and each subsidiary
and each subsidiary
(1) Except for investment management
companies, the total amounts of real estate,
equipment or right-of-use assets thereof
acquired by the Company or each subsidiary
for non-business use shall not exceed 30% of
the total assets of the Company or each
subsidiary at the time of purchase.

(1) Except for investment management
companies, the total amounts of real estate
and equipment acquired by the Company
or each subsidiary for non-business use
shall not exceed 30% of the total assets of
the Company or each subsidiary at the
time of purchase.
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8

9

(omitted)

(omitted)

Article 8

Article 8

With respect to the Company's Rules and
With respect to the Company's Rules and
Procedures for Acquisition or Disposal of
Procedures for Acquisition or Disposal of
Assets that is subject to the approval of the Assets that is subject to the approval of the
board of directors or other laws or
board of directors or other laws or
regulations, if a director expresses dissent
regulations, if a director expresses dissent
which is contained in the minutes or in a
which is contained in the minutes or a
written statement, the Company shall, subject written statement, the Company shall,
to mutatis mutandis application of paragraph subject to mutatis mutandis application of
2 of Article 6, submit the director's dissenting paragraph 2 of Article 6, submit the
opinion to the Audit Committee.
director's dissenting opinion to the Audit
Committee.
(omitted)
(omitted)
Article 9

Article 9

In acquiring or disposing of real estate,
equipment or right-of-use assets thereof
where the transaction amount reaches 20% of
the Company's paid-in capital or
NT$300,000,000 or more, the Company,
unless transacting with a local government
agency, engaging others to build on its own
land, engaging others to build on leased land,
or acquiring or disposing of equipment or
right-of-use assets thereof for business use,
shall obtain an appraisal report prior to the
date of the occurrence of the event from a
professional appraiser and shall further
comply with the following provisions:

In acquiring or disposing of real estate or
equipment where the transaction amount
reaches 20% of the Company's paid-in
capital or NT$300,000,000 or more, the
Company, unless transacting with a
government agency, engaging others to
build on its own land, engaging others to
build on leased land, or acquiring or
disposing of equipment for business use,
shall obtain an appraisal report prior to the
date of the occurrence of the event from a
professional appraiser and shall further
comply with the following provisions:

1. In the event that due to special
1. In the event that due to special
circumstances it is necessary to give a
circumstances it is necessary to give a limit limit price, specified price, or special price
as a reference basis for the transaction
price, specified price, or special price as a
reference basis for the transaction price, the price, the transaction shall be submitted for
transaction shall be submitted for approval in approval in advance by the board of
advance by the board of directors, and the
directors, and the same procedures shall
same procedures shall apply to any future
apply to any future changes in the terms
changes in the terms and conditions of the
and conditions of the transaction.
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Amending article
wording.

Specifying the
Company shall
obtain a
professional
appraisal report
except in
transactions with
a local
government
agency.

transaction.

(omitted)

(omitted)
Article 11

11

12

Article 11

Where the Company acquires or disposes of
intangible assets, right-of-use assets thereof
or membership and the transaction amount
reaches 20% or more of the paid-in capital or
NT$300,000,000 or more, except in
transactions with a local government agency,
the Company shall engage a CPA prior to the
date of occurrence of the event to render an
opinion on the reasonableness of the
transaction price; the CPA shall comply with
the provisions of Statement of Auditing
Standards No. 20 published by the ARDF.

Specifying the
Company shall
Where the Company acquires or disposes
obtain a
of membership or intangible assets and the professional
transaction amount reaches 20% or more appraisal report
of the paid-in capital or NT$300,000,000 except in
transactions with
or more, except in transactions with a
a local
government agency, the Company shall
government
engage a CPA prior to the date of
agency.
occurrence of the event to render an
opinion on the reasonableness of the
transaction price; the CPA shall comply
with the provisions of Statement of
Auditing Standards No. 20 published by
the ARDF.

Article 12

Article 11-1

Article 13

Article 12

(omitted)

(omitted)

Article 14

Article 13

Amending article
number and
The transaction amounts referred to in the
The transaction amounts referred to in the
applicable article
preceding three articles shall be calculated in preceding three articles shall be calculated number.
accordance with paragraph 2 of Article 31
in accordance with paragraph 2 of Article
herein, and "within the preceding year" as
30 herein, and "within the preceding year"
used herein refers to the year preceding the as used herein refers to the year preceding
the date of occurrence of the transaction.
date of occurrence of the transaction. The
The amounts due to professional
amounts due to professional appraisers for
the appraisal report and CPA for the CPA’s appraisers for the appraisal report and
CPA for the CPA’s opinions can be
opinions can be excluded from the
excluded from the calculation.
calculation.

13

14

Amending article
number.

Amending article
number and
When the Company engages in any
When the Company engages in any
acquisition or disposal of assets from or to a acquisition or disposal of assets from or to applicable article
related party, in addition to ensuring that
a related party, in addition to ensuring that number in
necessary resolutions be adopted and the
necessary resolutions be adopted and the paragraph 2.
reasonableness of the transaction terms be
reasonableness of the transaction terms be
evaluated according to the provisions of the evaluated according to the provisions of
preceding Section and this Section, if the
the preceding Section and this Section, if
54

15

transaction amount reaches 10% or more of
the Company's total assets, the Company
shall also obtain an appraisal report from a
professional appraiser or a CPA's opinion in
compliance with the provisions of the
preceding Section.

the transaction amount reaches 10% or
more of the Company's total assets, the
Company shall also obtain an appraisal
report from a professional appraiser or a
CPA's opinion in compliance with the
provisions of the preceding Section.

The calculation of the transaction amount
referred to in the preceding paragraph shall
be made in accordance with Article 12
herein.

The calculation of the transaction amount
referred to in the preceding paragraph shall
be made in accordance with Article 11-1
herein.

(omitted)

(omitted)

Article 15

Article 14

Amending article
number

When the Company intends to acquire or
When the Company intends to acquire or
dispose of real estate or right-of-use assets
dispose of real estate from or to a related Adding “right-ofthereof from or to a related party, or when it party, or when it intends to acquire or
use assets” and
intends to acquire or dispose of assets other dispose of assets other than real estate
relax the
than real estate or right-of-use assets thereof from or to a related party and the
procedures for the
from or to a related party and the transaction transaction amount reaches 20% or more approval of 100%
amount reaches 20% or more of the paid-in of the paid-in capital, 10% or more of the of the subsidiaries
capital, 10% or more of the Company's total Company's total assets, or
to acquire or
assets, or NT$300,000,000 or more, except in NT$300,000,000 or more, except in the
dispose of the
the trading of local government bonds or
trading of government bonds or bonds
equipment or
bonds under repurchase and resale
under repurchase and resale agreements, or right-of-use assets
agreements, or subscription or redemption of subscription or redemption of money
thereof held for
market funds which are issued by domestic business use, or
money market funds which are issued by
securities investment trust companies,
domestic securities investment trust
real estate rightsubject to mutatis mutandis application of of-use assets
companies, subject to mutatis mutandis
paragraphs 2, 3 and 4 of Article 6, the
application of paragraphs 2, 3 and 4 of
thereof for
Article 6, the Company may not proceed to Company may not proceed to enter into a business use” to
transaction contract or make a payment
enter into a transaction contract or make a
the provisions of
until the following matters have been
payment until the following matters have
this article.
been approved by more than half of all Audit approved by more than half of all Audit
Committee members, and then submitted to Committee members, and then submitted
to the board of directors for a resolution:
the board of directors for a resolution:

1. (omitted)
2. (omitted)
3. With respect to the acquisition of real
estate or right-of-use assets thereof
from a related party, information
regarding evaluation of the
reasonableness of the pre-determined

1. (omitted)
2. (omitted)
3. With respect to the acquisition of real
estate from a related party,
information regarding evaluation of
the reasonableness of the predetermined transaction terms in
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4.
5.
6.
7.

transaction terms in accordance with
Articles 165 and 176.
(omitted)
(omitted)
(omitted)
(omitted)

The calculation of the transaction amounts
referred to in the preceding paragraph shall
be made in accordance with paragraph 2 of
Article 310 herein, and "within the preceding
year" as used herein refers to the year
preceding the date of occurrence of the
transaction. The amounts approved by the
board of directors and ratified by the Audit
Committee can be excluded from the
calculation.
With respect to the types of transactions
listed below, the acquisition or disposal of
business-use equipment when to be
conducted between the Company and its
subsidiaries, or between its subsidiaries in
which it directly or indirectly holds 100% of
the issued shares or authorized capital, the
Company's board of directors may, pursuant
to subparagraph 3, paragraph 1 of Article 7,
delegate the chairman to decide such matters
when the transaction is less than
NT$1,000,000,000 (one billion) and have the
decisions subsequently ratified at the next
board of directors meeting:

4.
5.
6.
7.

accordance with Articles 15 and 16.
(omitted)
(omitted)
(omitted)
(omitted)

The calculation of the transaction amounts
referred to in the preceding paragraph
shall be made in accordance with
paragraph 2 of Article 30 herein, and
"within the preceding year" as used herein
refers to the year preceding the date of
occurrence of the transaction. The
amounts approved by the board of
directors and ratified by the Audit
Committee can be excluded from the
calculation.
With respect to the acquisition or disposal
of business-use equipment between the
Company and its subsidiaries, the
Company's board of directors may
pursuant to subparagraph 3, paragraph 1 of
Article 7, delegate the chairman to decide
such matters when the transaction is less
than NT$1,000,000,000 (one billion) and
have the decisions subsequently ratified at
the next board of directors meeting.

1. Acquisition or disposal of equipment or
right-of-use assets thereof held for
business use.
2. Acquisition or disposal of real estate rightof-use assets held for business use.
Article 16

16

Article 15

Amending article
number, and
The Company that acquires real estate or
The Company that acquires real estate
adding “acquire
right-of-use assets thereof from a related
from a related party shall evaluate the
leased real estate
party shall evaluate the reasonableness of the reasonableness of the transaction costs by
use-of-right from
transaction costs by the following means:
the following means:
the related
parties” to the
1. (omitted)
1. (omitted)
provisions of this
2. (omitted)
2. (omitted)
article.
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Where land and structures thereupon are
combined as a single property purchased or
leased in one transaction, the transaction
costs for the land and the structures may be
separately appraised in accordance with
either of the means listed in the preceding
paragraph.

Where land and structures thereupon are
combined as a single property purchased
in one transaction, the transaction costs for
the land and the structures may be
separately appraised in accordance with
either of the means listed in the preceding
paragraph.

The Company that acquires real estate or
right-of-use assets thereof from a related
party and appraises the cost of the real estate
or right-of-use assets thereof in accordance
with preceding two paragraphs 1 and 2 shall
also engage a CPA to check the appraisal
and render a specific opinion.

The Company that acquires real estate
from a related party and appraises the cost
of the real estate in accordance with
paragraphs 1 and 2 shall also engage a
CPA to check the appraisal and render a
specific opinion.

Where the Company acquires real estate or
right-of-use assets thereof from a related
party and one of the following circumstances
exists, the acquisition shall be conducted in
accordance with the preceding Article
Article14, and the preceding three
paragraphs do not apply:

17

Where the Company acquires real estate
from a related party and one of the
following circumstances exists, the
acquisition shall be conducted in
accordance with Article 14 and the
preceding three paragraphs do not apply:
1. The related party acquired the real
estate through inheritance or as a gift.
2. More than 5 years will have elapsed
from the time the related party signed
the contract to obtain the real estate to
the signing date for the current
transaction.
3. (omitted)

1. The related party acquired the real estate
or right-of-use assets thereof through
inheritance or as a gift.
2. More than 5 years will have elapsed
from the time the related party signed
the contract to obtain the real estate or
right-of-use assets thereof to the signing
date for the current transaction.
3. (omitted)
4. The real estate right-of-use assets for
business use are acquired by the
Company with its subsidiaries, or by its
subsidiaries in which it directly or
indirectly holds 100% of the issued
shares or authorized capital.
Article 17

Article 16

When the results of the Company's appraisal
conducted in accordance with paragraphs 1
and 2 of the preceding Article are uniformly
lower than the transaction price, the matter
shall be handled in compliance with Article
187. However, where the following
circumstances exist, objective evidence has
been submitted and specific opinions on

When the results of the Company's
appraisal conducted in accordance with
paragraphs 1 and 2 of the preceding
Article are uniformly lower than the
transaction price, the matter shall be
handled in compliance with Article 17.
However, where the following
circumstances exist, objective evidence
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Amending article
number and
applicable article
number, and
relaxing reference
case for the
reasonableness of
the transaction
price of the real

reasonableness have been obtained from a
has been submitted and specific opinions
professional real estate appraiser and a CPA, on reasonableness have been obtained
from a professional real estate appraiser
this restriction shall not apply:
and a CPA, this restriction shall not apply:

estate use-of-right
assets acquired
from the related
parties.

1. Where the related party acquired
1. Where the related party acquired
undeveloped land or leased land for
undeveloped land or leased land for
.
development, it may submit proof of
development, it may submit proof of
compliance with one of the following
compliance with one of the following
conditions:
conditions:
(1) (omitted)
(1) (omitted)
(2) Completed transactions by unrelated
(2) Completed transactions by
parties within the preceding year
unrelated parties within the
involving other floors of the same
preceding year involving other
property or neighboring or closely
floors of the same property or
valued parcels of land, where the land
neighboring or closely valued
area and transaction terms are similar
parcels of land, where the land
after calculation of reasonable price
area and transaction terms are
discrepancies in floor or area land
similar after calculation of
prices in accordance with standard
reasonable price discrepancies in
property market practices or leasing
floor or area land prices in
practices.
accordance with standard property
(3) (deleted)
market practices.
(3) Completed leasing transactions by
unrelated parties for other floors of
the same property from within the
preceding year, where the
transaction terms are similar after
calculation of reasonable price
discrepancies among floors in
accordance with standard property
leasing market practices.
2. Where the Company acquiring real estate,
2. Where the Company acquiring real
or obtaining real estate right-of-use assets
estate from a related party provides
through leasing, from a related party
evidence that the terms of the
provides evidence that the terms of the
transaction are similar to the terms of
transaction are similar to the terms of
transactions completed for the
transactions completed for the acquisition
acquisition of neighboring or closely
of neighboring or closely valued parcels of
valued parcels of land of a similar size
land of a similar size by unrelated parties
by unrelated parties within the
within the preceding year.
preceding year.
Completed transactions for neighboring or
closely valued parcels of land in the
preceding paragraph in principle refers to
parcels on the same or an adjacent block and
within a distance of no more than 500
meters, or parcels close in publicly
announced current value; transaction for

Completed transactions for neighboring or
closely valued parcels of land in the
preceding paragraph in principle refers to
parcels on the same or an adjacent block
and within a distance of no more than 500
meters or parcels close in publicly
announced current value; transaction for
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similarly sized parcels in principle refers to
transactions completed by unrelated parties
for parcels with a land area of no less than
50% of the property in the planned
transaction; within the preceding year refers
to the year preceding the date of occurrence
of the acquisition of the real estate or
obtainment of the real estate right-of-use
assets thereof.

similarly sized parcels in principle refers
to transactions completed by unrelated
parties for parcels with a land area of no
less than 50% of the property in the
planned transaction; within the preceding
year refers to the year preceding the date
of occurrence of the acquisition of the real
estate.

Article 18

Article 17

1. A special reserve shall be set aside in
accordance with Article 41, paragraph 1
of the Securities and Exchange Act
against the difference between the real
estate or right-of-use assets thereof
transaction price and the appraised cost,
and may not be distributed as cash/stock
dividends. Where a public company uses
the equity method to account for its
investment in another company, then the
special reserve called for under Article
41, paragraph 1 of the Securities and
Exchange Act shall be set aside pro rata
in a proportion consistent with the share
of public company's equity stake in the
other company.
2. (omitted)
3. Actions taken pursuant to the preceding
two Articles subparagraphs 1 and 2 shall
be reported to a shareholders meeting,
and the details of the transaction shall be
disclosed in the annual report and any
prospectus.

Amending article
Where the Company acquires real estate number and
adding “Company
from a related party and the results of
appraisals conducted in accordance with acquires the real
estate or right-ofArticles 15 and 16 are uniformly lower
use assets thereof
than the transaction price, the following
from a related
steps shall be taken:
party because of
1. A special reserve shall be set aside in lease contract” to
accordance with Article 41, paragraph the provisions of
1 of the Securities and Exchange Act this article.
against the difference between the real
estate transaction price and the
appraised cost, and may not be
distributed as cash/stock dividends.
Where a public company uses the
equity method to account for its
investment in another company, then
the special reserve called for under
Article 41, paragraph 1 of the
Securities and Exchange Act shall be
set aside pro rata in a proportion
consistent with the share of public
company's equity stake in the other
company.
2. (omitted)
3. Actions taken pursuant to
subparagraphs 1 and 2 shall be
reported to a shareholders meeting,
and the details of the transaction shall
be disclosed in the annual report and
any prospectus.

The Company that has set aside a special
reserve under the preceding paragraph may
not utilize the special reserve until it has
recognized a loss on decline in market value
of the assets it purchased or leased at a

The Company that has set aside a special
reserve under the preceding paragraph may
not utilize the special reserve until it has
recognized a loss on decline in market
value of the assets it purchased at a

Where the Company acquires real estate or
right-of-use assets thereof from a related
party and the results of appraisals conducted
in accordance with the preceding two
Articles Articles 15 and 16 are uniformly
lower than the transaction price, the
following steps shall be taken:
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premium, or they have been disposed of, or
the leasing contract has been terminated, or
adequate compensation has been made, or
the status quo ante has been restored, or there
is other evidence confirming that there was
nothing unreasonable about the transaction,
and the Financial Supervisory Commission
(FSC) has given its consent.
When the Company obtains real estate or
right-of-use assets thereof from a related
party, it shall also comply with the preceding
two paragraphs if there is other evidence
indicating that the acquisition was not an
arm’s length transaction.
19

premium, or they have been disposed of,
or adequate compensation has been made,
or the status quo ante has been restored, or
there is other evidence confirming that
there was nothing unreasonable about the
transaction, and the Financial Supervisory
Commission (FSC) has given its consent.
When the Company obtains real estate
from a related party, it shall also comply
with the preceding two paragraphs if there
is other evidence indicating that the
acquisition was not an arm’s length
transaction.

Article 19

Article 18

(omitted)

(omitted)

Article 20

Article 19

1.
2.
3.
4.

1.
2.
3.
4.

Amending article
number

Amending article
The Company engaging in derivatives The Company engaging in derivatives number and
trading shall adopt the following risk trading shall adopt the following risk wording
management measures:
management measures:
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21

22

(omitted)
(omitted)
(omitted)
Derivatives trading positions held for
trading purposes shall be evaluated at
least once per week; however, hedge
purpose positions for meeting
operational requirements shall be
evaluated at least twice per month.
Evaluation reports shall be submitted to
senior management personnel authorized
by the board of directors and submitted
to the board of directors for reference
quarterly.

(omitted)
(omitted)
(omitted)
Derivatives trading positions held for
trading purpose shall be evaluated at
least once per week; however, hedge
purpose positions for meeting
operational requirement shall be
evaluated at least twice per month.
Evaluation reports shall be submitted
to senior management personnel
authorized by the board of directors
and submitted to the board of directors
for reference quarterly.

Article 21

Article 20

(omitted)

(omitted)

Article 22

Article 21

Amending article
number

Amending article
number and
The Company engaging in derivatives trading The Company engaging in derivatives
shall establish a log book in which details of trading shall establish a log book in which applicable article
number
the types and amounts of derivatives trading details of the types and amounts of
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engaged in, board of directors approval
dates, and the matters required to be
carefully evaluated under subparagraph 4 of
Article 2019 and subparagraph 2 of
paragraph 1, and subparagraph 1 of
paragraph 2, of the preceding Article Article
20 shall be recorded in detail in the log book.
(omitted)

derivatives trading engaged in, board of
directors approval dates, and the matters
required to be carefully evaluated under
subparagraph 4 of Article 19 and
subparagraph 2 of paragraph 1, and
subparagraph 1 of paragraph 2, of Article
20 shall be recorded in detail in the log
book.
(omitted)
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24

25

Article 23

Article 22

(omitted)

(omitted)

Article 24

Article 23

(omitted)

(omitted)

Article 25

Article 24

(omitted)

(omitted)

When participating in a merger, spin-off,
acquisition, or transfer of shares where
shares are listed on an exchange or traded on
an OTC market, within 2 days immediately
from the date of passage of a resolution by
the board of directors, a report (in the
prescribed format and via the Internet-based
information system) with the information set
out in subparagraphs 1 and 2 of the
preceding paragraph shall be sent to the
Financial Supervisory Commission (FSC)
for review.

When participating in a merger, spin-off,
acquisition, or transfer of shares where
shares are listed on an exchange or traded
on an OTC market, within 2 days
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 shall be sent
to the Financial Supervisory Commission
(FSC) for review.

Where any of the companies participating in
a merger, spin-off, acquisition, or transfer of
shares where shares are neither listed on an
exchange nor traded on an OTC market, the
Company(s) so listed or traded shall sign an
agreement with such company whereby the
latter is required to abide by the provisions of
the preceding two paragraphs 3 and 4.

Where any of the companies participating
in a merger, spin-off, acquisition, or
transfer of shares where shares are neither
listed on an exchange nor traded on an
OTC market, the Company(s) so listed or
traded shall sign an agreement with such
company whereby the latter is required to
abide by the provisions of paragraphs 3
and 4.

Article 26

Article 25

(omitted)

(omitted)

Article 27

Article 26

26
27
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Amending article
number
Amending article
number
Amending article
number and
wording

Amending article
number
Amending article

(omitted)

(omitted)

Article 28

Article 27

(omitted)

(omitted)

Article 29

Article 28

(omitted)

(omitted)

Article 3029

Article 29

28

29

30

number
Amending article
number
Amending article
number

Where any of the companies participating in
a merger, spin-off, acquisition, or transfer of
shares is not a public company, the Company
shall sign an agreement with the non-public
company whereby the latter is required to
abide by the provisions of Articles 254, 265,
and the preceding Article28.

Amending article
Where any of the companies participating number and
applicable article
in a merger, spin-off, acquisition, or
transfer of shares is not a public company, number
the Company shall sign an agreement with
the non-public company whereby the latter
is required to abide by the provisions of
Articles 24, 25, and 28.

Article 310

Article 30

Amending article
Under any of the following circumstances,
Under any of the following circumstances, number and add
“right-of-use
the Company acquiring or disposing of assets the Company acquiring or disposing of
shall publicly announce and report the
assets shall publicly announce and report assets thereof” to
the provisions of
relevant information on the FSC's designated the relevant information on the FSC's
this article.
website in an appropriate format as
designated website in an appropriate
prescribed by regulations within 2 days
format as prescribed by regulations within
commencing immediately from the date of
2 days commencing immediately from the
occurrence of the event:
date of occurrence of the event:

31

1. Acquisition or disposal of real estate or
1. Acquisition or disposal of real estate
right-of-use assets thereof from or to a
from or to a related party, or
related party, or acquisition or disposal of
acquisition or disposal of assets other
assets other than real estate or right-ofthan real estate from or to a related
use assets thereof from or to a related
party where the transaction amount
party where the transaction amount
reaches 20% or more of the paid-in
reaches 20% or more of the paid-in
capital, or 10% or more of the
capital, or 10% or more of the Company's
Company's total assets, or
total assets, or NT$300,000,000 or more;
NT$300,000,000 or more; provided,
provided this shall not apply to trading of
this shall not apply to trading of
local government bonds or bonds under
government bonds or bonds under
repurchase and resale agreements, or
repurchase and resale agreements, or
subscription or redemption of money
subscription or redemption of money
market funds which are issued by
market funds which are issued by
domestic securities investment trust
domestic securities investment trust
companies.
companies.
2. (omitted)
2. (omitted)
3. Losses from derivatives trading reaching 3. Losses from derivatives trading
the limits of aggregate losses or losses on
reaching the limits of aggregate losses
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individual contracts set out in the
procedures adopted by the Company.
4. Where equipment or right-of-use assets
thereof for business use are the type of
asset acquired or disposed of is
equipment for business use, and
furthermore the trading counterparty is
not a related party, and the transaction
amount meets any of the following
criteria:

or losses on individual contract set out
in the procedures adopted by the
Company.
4. Where the type of asset acquired or
disposed is equipment for business use,
the trading counterparty is not a related
party, and the transaction amount meets
any of the following criteria:

(1) (omitted)

(1) (omitted)

(2) (omitted)

(2) (omitted)

5. Engaging others to build on the
5. Engaging others to build on the
Company's own land, engaging others
Company's own land, engaging others to
to build on leased land, joint
build on leased land, joint construction
construction and allocation of housing
and allocation of housing units, joint
units, joint construction and allocation
construction and allocation of ownership,
of ownership, or joint construction and
or joint construction and separate sale,
separate sale, with estimated amount of
and furthermore, the trading counterparty
is not a related party, with the estimated
investment by the Company reaches
amount of investment by the Company
NT$500,000,000 or more.
reaching NT$500,000,000 or more.
6. Any asset transactions other than those
6. Any asset transactions other than those
referred to in the preceding five
referred to in the preceding five
subparagraphs, or an investment in the
subparagraphs, or an investment in the
mainland China area with an amount
mainland China area with amount
reaching 20% or more of the paid-in
reaching 20% or more of the paid-in
capital or NT$300,000,000 or more,
capital or NT$300,000,000 or more,
excluding the following circumstances:
excluding the following circumstances:
(1) Trading of local government bonds.

(1) Trading of government bonds.

(2) Securities trading by investment
(2) Securities trading by investment
professionals on foreign or domestic
professionals on foreign or domestic
securities exchanges or over-the-counter
securities exchanges or over-themarkets, or subscription of straight bonds
counter markets, or subscription of the
or of non-equity related general bank
straight bonds or of non-equity related
debentures (excluding subordinated debt)
general bank debentures that are
that are offered and issued in the domestic
offered and issued in the domestic
primary market, or subscription or
primary market.
redemption of securities investment trust
funds or futures trust funds.
(3) Trading of bonds under
(3) Trading of bonds under repurchase/resale
repurchase/resale agreements, or
agreements, or subscription or redemption
subscription or redemption of money
of money market funds which are issued
market funds which are issued by
by domestic securities investment trust
domestic securities investment trust
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companies.

companies.

The amount of transactions above shall be
calculated as follows:

The amount of transactions above shall be
calculated as follows:

1. (omitted)
2. (omitted)
3. The cumulative transaction amount of
real estate or right-of-use assets thereof
acquisitions and disposals (cumulative
acquisitions and disposals, respectively)
within the same development project
within the preceding year.
4. (omitted)

1. (omitted)
2. (omitted)
3. The cumulative transaction amount of
real estate acquisitions and disposals
(cumulative acquisitions and disposals,
respectively) within the same
development project within the
preceding year.
4. (omitted)

(omitted)

(omitted)

Article 321

Article 31

(omitted)

(omitted)

Article 332

Article 32

Information required to be publicly
announced and reported in accordance with
the provisions of the preceding Chapter III
on acquisitions and disposals of assets by a
subsidiary of the Company that is not itself a
public company in Taiwan shall be reported
by the Company.

Information required to be publicly
announced and reported in accordance
with the provisions of Chapter III on
acquisitions and disposals of assets by a
subsidiary of the Company that is not itself
a public company in Taiwan shall be
reported by the Company.

32

33

Amending article
number
Amending article
number, and
wording.

The paid-in capital or total assets of the
The paid-in capital or total assets of the
Company shall be the criteria for determining Company shall be the criteria for
whether or not the subsidiary referred to in determining whether or not the subsidiary
the preceding paragraph is subject to Article referred to in the preceding paragraph is
310, paragraph 1 which requires a public
subject to Article 30, paragraph 1 requiring
announcement and regulatory filing in the
a public announcement and regulatory
event the type of transaction specified therein filing in the event the type of transaction
reaches 20 percent of depending on paid-in specified therein reaches 20 percent of
capital or 10 percent of the total assets;
paid-in capital or 10 percent of the total
provided, the term “paid-in capital” in
assets; provided, the term “paid-in capital”
subparagraph 4, paragraph 1 of Article 310 in subparagraph 4, paragraph 1 of Article
shall be based on the Company’s and its
30 shall base on the Company’s and its
subsidiaries’ paid-in capital respectively.
subsidiaries’ paid-in capital respectively.

(deleted)

Article 32-1
The Company has established the Audit
64

Deleting this
article

Committee in accordance with the
provisions of the Securities and Exchange
Act, the provisions set out in subparagraph
2, paragraph 1 of Article 17 shall apply
mutatis mutandis to the independent
directors of the Audit Committee.
Article 342-2
For the calculation of 10% of total assets
under the Procedures, the total assets stated
in the most recent parent company only
financial report or in the individual financial
report prepared under the Regulations
Governing the Preparation of Financial
Reports by Securities Issuers shall be used.

34

In the case of a company whose shares have
no par value or a par value other than
NT$10, for the calculation of transaction
amounts of 20% of the paid-in capital under
the Procedure, 10% of equity attributable to
owners of the parent company shall be
substituted; for calculations under the
provisions of the Procedures regarding
transaction amounts relative to paid-in
capital of NT$10,000,000,000 (ten billion),
NT$20,000,000,000 (twenty billion) of
equity attributable to owners of the parent
shall be substituted.

Article 32-2

Amending article
For the calculation of 10% of total assets number and
specify the
under the Procedures, the total assets
stated in the most recent parent company calculation
only financial report or individual financial method for
standard of public
report prepared under the Regulations
announcement
Governing the Preparation of Financial
Reports by Securities Issuers shall be used. regarding
Company’s
In the case of a company whose shares
shares having no
have no par value or a par value other than par value or a par
NT$10, for the calculation of transaction value other than
amounts of 20% of the paid-in capital
NT$10.
under the Procedure, 10% of equity
attributable to owners of the parent
company shall be substituted.

Article 365

Article 35

(omitted)

(omitted)
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Amending article
number

Taiwan Mobile Co., Ltd.
Rules and Procedures for Acquisition or Disposal of Assets
(the “Procedures”)
Approved on 25 November 1997
First Amendment on 30 September 1998
Second Amendment on 22 December 1999
Third Amendment on 30 April 2001
Fourth Amendment on 15 November 2001
Fifth Amendment on 25 June 2003
Sixth Amendment on 15 June 2004
Seventh Amendment on 15 June 2006
Eightieth Amendment on 15 June 2007
Ninth Amendment on 18 June 2010
Tenth Amendment on 22 June 2012
Eleventh Amendment on 12 June 2014
Twelfth Amendment on June 10, 2015
Thirteenth Amendment on June 14, 2017
Fourteenth Amendment on June 12 2019

Chapter I General Principles
Article 1 The Procedures are promulgated pursuant to Article 36-1 of the Securities and Exchange Act
and “Regulations Governing the Acquisition and Disposal of Assets by Public Companies”.
Article 2 The Company shall handle the acquisition or disposal of assets in compliance with the
Procedures; provided, where another act or regulation provides otherwise, such provisions
shall govern.
Article 3 The term "assets" as used in the Procedures includes the following:
1. Investments in stocks, government bonds, corporate bonds, financial bonds, securities
representing interest in a fund, depositary receipts, call (put) warrants, beneficiary
securities, and asset-backed securities.
2. Real estate (including land, houses and buildings, investment property) of Taiwan
Mobile Co., Ltd. and equipment.
3. Membership.
4. Patents, copyrights, trademarks, franchise rights, and other intangible assets.
5. Right-of-use assets
6. Derivatives.
7. Assets acquired or disposed of in connection with mergers, spin-offs, acquisitions, or
transfer of shares in accordance with law.
8. Other major assets.
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Article 4 Terms used in the Procedures are defined as follows:
1. Derivatives: Forward contracts, options contracts, futures contracts, leveraged contracts,
and swap contracts, whose value is derived from a specified interest rate, financial
instrument price, commodity price, foreign exchange rate, index of prices or rates, credit
rating or credit index, or other variable; or hybrid contracts combining the above
contracts; or hybrid contracts or structured products containing embedded derivatives.
The term "forward contracts" does not include insurance contracts, performance
contracts, after-sales service contracts, long-term leasing contracts, or long-term
purchase (sales) agreements.
2. Assets acquired or disposed of through mergers, spin-offs, acquisitions, or transfer of
shares in accordance with the law: Refers to assets acquired or disposed of through
mergers, spin-offs, or acquisitions conducted under the Business Mergers and
Acquisitions Act, Financial Holding Company Act, Financial Institution Merger Act
and other acts, or to transfer of shares from another company through issuance of new
shares of its own as the consideration therefor (hereinafter "transfer of shares") under
Article 156-3, paragraph 8 of the Company Act.
3. Related party or subsidiary: As defined in the Regulations Governing the Preparation of
Financial Reports by Securities Issuers.
4. Professional appraiser: Refers to a real estate appraiser or other person duly authorized
by law to engage in the value appraisal of real estate or equipment.
5. Date of occurrence: Refers to the date of contract signing, date of payment, date of
consignment trade, date of transfer, dates of boards of directors resolutions, or other
date that can confirm the counterparty and monetary amount of the transaction,
whichever date is earlier; provided, for investment for which approval of the competent
authority is required, the earlier of the above date or the date of receipt of approval by
the competent authority shall apply.
6. Mainland China area investment: Refers to investments in the mainland China area
approved by the Ministry of Economic Affairs Investment Commission or conducted in
accordance with the provisions of the Regulations Governing Permission for Investment
or Technical Cooperation in the Mainland Area.
7. Investment Professional: Refers to financial holding companies, banks, insurance
companies, bills finance companies, trust companies, securities firms operating
proprietary trading or underwriting business, futures commission merchants operating
proprietary trading business, securities investment trust companies, securities
investment consulting companies, and fund management companies, that are lawfully
incorporated and are regulated by the competent financial authorities of the jurisdiction
where they are located.
8. Securities exchange: "Domestic securities exchange" refers to the Taiwan Stock
Exchange Corporation; "foreign securities exchange" refers to any organized securities
exchange market that is regulated by the competent securities authorities of the
jurisdiction where it is located.
9. Over-the-counter venue ("OTC venue", "OTC"): "Domestic OTC venue" refers to a
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venue for OTC trading provided by a securities firm in accordance with the Regulations
Governing Securities Trading on the Taipei Exchange; "foreign OTC venue" refers to a
venue at a financial institution that is regulated by the foreign competent authority and
that is permitted to conduct securities business.
Article 5 Professional appraisers and their officers, certified public accounts, attorneys, and securities
underwriters that provide the Company with appraisal reports, certified public accountant's
opinions, attorney's opinions, or underwriter's opinions shall meet the following requirements:
1. May not have previously received a final and unappealable sentence to imprisonment
for 1 year or longer for a violation of the Securities and Exchange Act, the Company
Act, the Banking Act of The Republic of China, the Insurance Act, the Financial
Holding Company Act, or the Business Entity Accounting Act, or for fraud, breach of
trust, embezzlement, forgery of documents, or occupational crime. However, this
provision does not apply if 3 years have already passed since completion of service of
the sentence, since expiration of the period of a suspended sentence, or since a pardon
was received.
2. May not be a related party or de facto related party of any party to the transaction.
3. If the company is required to obtain appraisal reports from two or more professional
appraisers, the different professional appraisers or appraisal officers may not be related
parties or de facto related parties of each other.
When issuing an appraisal report or opinion, the personnel referred to in the preceding
paragraph shall comply with the following:
1. Prior to accepting a case, they shall prudently assess their own professional capabilities,
practical experience, and independence.
2. When examining a case, they shall appropriately plan and execute adequate working
procedures, in order to produce a conclusion and use the conclusion as the basis for
issuing the report or opinion. The related working procedures, data collected, and
conclusion shall be fully and accurately specified in the case working papers.
3. They shall undertake an item-by-item evaluation of the comprehensiveness, accuracy,
and reasonableness of the sources of data used, the parameters, and the information, as
the basis for issuance of the appraisal report or the opinion.
4. They shall issue a statement attesting to the professional competence and independence
of the personnel who prepared the report or opinion, and that they have evaluated and
found that the information used is reasonable and accurate, and that they have complied
with applicable laws and regulations.
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Chapter II Disposition Procedures

Section I Establishment of Disposition Procedures
Article 6 The Procedures for the acquisition and disposal of assets shall be adopted after approved by
more than half of all Audit Committee members, and then submitted to the board of directors
for a resolution. After the Procedures have been approved by the board of directors, they shall
be submitted to a shareholders' meeting for approval; the same applies when the Procedures
are amended. If any director expresses dissent which is contained in the minutes or a written
statement, the Company shall submit the director's dissenting opinion to the Audit Committee.
The Company has created the position(s) of independent director(s) in accordance with the
provisions of the Securities and Exchange Act. When the procedures for the acquisition and
disposal of assets are submitted for discussion by the board of directors pursuant to the
preceding paragraph, the board of directors shall take into full consideration each
independent director's opinions. The minutes shall contain the dissenting opinions or
reservations made by the independent directors, if any.
If the approval of more than half of all audit committee members as required in the first
paragraph is not obtained, the Procedures may be implemented if approved by more than
two-thirds of all directors, and the resolution of the audit committee shall be recorded in the
minutes of the board of directors meeting.
The terms of "all Audit Committee members" in the first paragraph and "all directors" in the
preceding paragraph shall be counted as the actual number of persons currently holding those
positions.
Article 7 The following items shall be specified in the Procedures:
1. The scope of assets: refer to Article 3 of the Procedures.
2. Appraisal procedures:
(1) Acquisition or disposal of securities:
(i) Appraisal: the financial and accounting departments shall evaluate the
reasonableness of the transaction with consideration of the book value per
share, profitability, future development potential and market price.
(ii) Price decision methods:
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A. The securities transacted on a centralized exchange market or OTC market,
the prices shall be decided by the listed price or market price at the time of
transaction.
B. The securities not transacted on a centralized exchange market or OTC
market, the price decision shall refer to financial statements of the issuing
company for the most recent period, certified or reviewed by a certified
public accountant.
C. The bonds not transacted on a centralized exchange market or OTC market,
the price decision shall refer to the market interest rate, coupon rate of the
bond and bond issuer’s credit.
(2) Acquisition or disposal of real estate, equipment or right-of-use assets thereof:
(i) Appraisal: the application department shall issue a report to relevant
departments to evaluate the necessity and reasonableness.
(ii) Price decision methods:
A. In the event that the Company acquires or disposes of the real estate or
right-of-use assets thereof, the price decision shall refer to publicly
announced current value, appraisal value, the actual transaction price of
neighboring real estate or right-of-use assets thereof, or appraisal report
issued by a professional appraiser.
B. The acquisition or disposal of equipment or right-of-use assets thereof shall
be carried out by one of the following methods: price comparison, price
negotiation, or bidding.
(3) Acquisition or disposal of membership and intangible assets or right-of-use assets
thereof:
(i) Appraisal: the application department shall issue a report to relevant
departments to review the necessity and reasonableness.
(ii) Price decision methods: the price decision shall refer to the market price at the
time of transaction and the net present value for the potential return of the
assets.
(4) Related party transactions: refer to Section 3 of the Procedures.
(5) Engaging in derivatives trading: refer to Section 4 of the Procedures.
(6) Mergers, spin-offs, acquisitions and transfer of shares: refer to Section 5 of the
Procedures
3. Operating procedures:
(1) The amount and levels of authority delegated: Any acquisition and disposal of
assets by the Company shall be resolved by the board of directors except for the
following circumstances:
(i) The Company may delegate the chairman to decide such matters when a
single transaction is less than NT$1,000,000,000 (one billion), subject to
ratifications at the next board meeting. The above does not apply to any
membership and long- term securities investment of NT$ 300,000,000 or
more.
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(ii)

The Company may delegate the chairman to decide such matters when the
purpose of acquisition or disposal is for short-term fund allocation (including
but not limited to the transaction of short-term securities, bonds under
repurchase and resale agreements, bond fund, money market fund, principal
guaranteed structured deposit).
(iii) The stipulation of amount and levels of authority delegated for the derivatives
trading shall be effective after approved by the board of directors.
(2) Implementation department:
(i) Investment of securities in long-term and short-term: financial and accounting
departments.
(ii) Real estate, equipment, membership and intangible assets or right-of-use
assets thereof: the departments which use and manage these assets.
(iii) Derivatives: financial and accounting departments.
(iv) Assets acquired or disposed of through mergers, spin-offs, acquisitions, or
transfer of shares in accordance with law: project team.
4. Public announcement and regulatory filing procedures: refer to Chapter III of the
Procedures.
5. Total investment amounts of the Company and each subsidiary
(1) Except for investment management companies, the total amounts of real estate and
equipment or right-of-use assets thereof acquired by the Company or each
subsidiary for non-business use shall not exceed 30% of the total assets of the
Company or each subsidiary at the time of purchase.
(2) Except for investment management companies, the total amounts of securities
investment purchased by the Company or each subsidiary shall not exceed 100% of
the total assets of the Company or each subsidiary at the time of purchase.
(3) Except for investment management companies, the total amounts of individual
securities purchased by the Company or each subsidiary shall not exceed its book
value at the time of purchase.
6. The Company shall supervise the acquisition or disposal implemented by the
subsidiaries. The supervision and management shall comply with the Company’s related
regulations or each subsidiary’s “Rules and Procedures for Acquisition or Disposal of
Assets”.
7. In the event that the related person who fails to comply with “Regulations Governing
the Acquisition and Disposal of Assets by Public Companies” or the Procedures, the
Company shall resolve the matter in accordance with internal operating regulations.
The subsidiaries of the Company shall adopt and implement procedures for the acquisition
or disposal of assets in compliance with the Procedures.
Article 8

With respect to the Company's Rules and Procedures for Acquisition or Disposal of Assets
that is subject to the approval of the board of directors or other laws or regulations, if a
director expresses dissent which is contained in the minutes or in a written statement, the
Company shall, subject to mutatis mutandis application of paragraph 2 of Article 6, submit
the director's dissenting opinion to the Audit Committee.
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Any transaction involving major assets or derivative trading shall be approved by more than
half of all Audit Committee members and submitted to the board of directors for a resolution,
and shall be subject to mutatis mutandis application of paragraphs 3 and 4 of Article 6.

Section II Acquisition or Disposal of Assets
Article 9 In acquiring or disposing of real estate, equipment or right-of-use assets thereof where the
transaction amount reaches 20% of the Company's paid-in capital or NT$300,000,000 or more,
the Company, unless transacting with a local government agency/authority, engaging others to
build on its own land, engaging others to build on leased land, or acquiring or disposing of
equipment or right-of-use assets thereof for business use, shall obtain an appraisal report prior
to the date of the occurrence of the event from a professional appraiser and shall further
comply with the following provisions:
1. In the event that due to special circumstances it is necessary to give a limit price,
specified price, or special price as a reference basis for the transaction price, the
transaction shall be submitted for approval in advance by the board of directors, and the
same procedures shall apply to any future changes in the terms and conditions of the
transaction.
2. In the event that the transaction amount is NT$1 billion or more, appraisals from two or
more professional appraisers shall be obtained.
3. Any one of the following circumstances applies with respect to the professional
appraisers’ appraisal results, unless all the appraisal results for the assets to be acquired
are higher than the transaction amount, or the appraisal results for the assets to be
disposed of are lower than the transaction amount, a certified public accountant shall be
engaged to perform the appraisal in accordance with the provisions of the Statement of
Auditing Standards No. 20 published by the foundation constituted as a juristic person
in Taiwan -- Accounting Research and Development Foundation (ARDF) and render a
specific opinion regarding the reasons for the discrepancy and the appropriateness of the
transaction price:
(1) The discrepancy between the appraisal result and the transaction amount is 20% or
more of the transaction amount.
(2) The discrepancy between the appraisal results of two or more professional
appraisers is 10% or more of the transaction amount.
4. No more than 3 months may elapse between the date of the appraisal report issued by a
professional appraiser and the contract execution date; provided, where the current land
value for the same period announced by Ministry of Interior is used and not more than 6
months have elapsed, an opinion may still be issued by the original professional
appraiser.
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Article 10 The Company, acquiring or disposing of securities, shall, prior to the date of the occurrence of
the event, obtain financial statements of the target companies for the most recent period,
certified or reviewed by a certified public accountant, for reference in evaluating the
transaction price, and if the amount of the transaction is 20% of the Company's paid-in capital
or NT$300,000,000 or more, the Company shall additionally engage a certified public
accountant (CPA) prior to the date of the occurrence of the event to provide an opinion
regarding the reasonableness of the transaction price. If the CPA needs to use the report of a
financial advisor as a reference, the CPA shall do so in accordance with the provisions of the
Statement of Auditing Standards No. 20 published by the ARDF. This requirement does not
apply, however, to publicly traded securities that have an active market, or where otherwise
provided by regulations of the competent securities authority.
Article 11 Where the Company acquires or disposes of intangible assets, right-of-use assets thereof or
membership and the transaction amount reaches 20% or more of the paid-in capital or
NT$300,000,000 or more, except in transactions with a local government agency/authority,
the Company shall engage a CPA prior to the date of occurrence of the event to render an
opinion on the reasonableness of the transaction price; the CPA shall comply with the
provisions of Statement of Auditing Standards No. 20 published by the ARDF.
Article 12 The transaction amounts referred to in the preceding three articles shall be calculated in
accordance with paragraph 2 of Article 31 herein, and "within the preceding year" as used
herein refers to the year preceding the date of occurrence of the transaction. The amounts due
to professional appraisers for the appraisal report and CPA for the CPA’s opinions can be
excluded from the calculation.
Article 13 Where the Company acquires or disposes of assets through court auction procedures, the
evidentiary documentation issued by the court may be substituted for the appraisal report or
the CPA opinion.

Section III Related Party Transactions
Article 14 When the Company engages in any acquisition or disposal of assets from or to a related party,
in addition to ensuring that necessary resolutions be adopted and the reasonableness of the
transaction terms be evaluated according to the provisions of the preceding Section and this
Section, if the transaction amount reaches 10% or more of the Company's total assets, the
Company shall also obtain an appraisal report from a professional appraiser or a CPA's
opinion in compliance with the provisions of the preceding Section.
The calculation of the transaction amount referred to in the preceding paragraph shall be
made in accordance with Article 12 herein.
When judging whether a trading counterparty is a related party, in addition to legal
formalities, the substance of the relationships shall also be considered.
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Article 15 When the Company intends to acquire or dispose of real estate or right-of-use assets thereof
from or to a related party, or when it intends to acquire or dispose of assets other than real
estate or right-of-use assets thereof from or to a related party and the transaction amount
reaches 20% or more of the paid-in capital, 10% or more of the Company's total assets, or
NT$300,000,000 or more, except in the trading of local government bonds or bonds under
repurchase and resale agreements, or subscription or redemption of money market funds
which are issued by domestic securities investment trust companies, subject to mutatis
mutandis application of paragraphs 2, 3 and 4 of Article 6, the Company may not proceed to
enter into a transaction contract or make a payment until the following matters have been
approved by more than half of all Audit Committee members, and then submitted to the
board of directors for a resolution:
1. The purpose, necessity and estimated benefit of the acquisition or disposal of assets.
2. The reason for choosing the related party as a trading counterparty.
3. With respect to the acquisition of real estate or right-of-use assets thereof from a related
party, information regarding evaluation of the reasonableness of the pre-determined
transaction terms in accordance with Articles 16 and 17.
4. The date and price at which the related party originally acquired the real estate, the
original trading counterparty, and that trading counterparty's relationship to the
Company and the related party.
5. Monthly cash flow forecasts for the year commencing from the anticipated month of
signing of the contract, and evaluation of the necessity of the transaction, and
reasonableness of the funds utilization.
6. An appraisal report from a professional appraiser or a CPA's opinion obtained in
compliance with the preceding article.
7. Restrictive covenants and other major terms associated with the transaction.
The calculation of the transaction amounts referred to in the preceding paragraph shall be
made in accordance with paragraph 2 of Article 31 herein, and "within the preceding year" as
used herein refers to the year preceding the date of occurrence of the transaction. The
amounts approved by the board of directors and ratified by the Audit Committee can be
excluded from the calculation.
With respect to the types of transactions listed below, when to be conducted between the
Company and its subsidiaries, or between its subsidiaries in which it directly or indirectly
holds 100% of the issued shares or authorized capital, the Company's board of directors may,
pursuant to subparagraph 3, paragraph 1 of Article 7, delegate the chairman to decide such
matters when the transaction is less than NT$1,000,000,000 (one billion) and have the
decisions subsequently ratified at the next board of directors meeting:
1. Acquisition or disposal of equipment or right-of-use assets thereof held for business
use.
2. Acquisition or disposal of real estate right-of-use assets held for business use.
Article 16 The Company that acquires real estate or right-of-use assets thereof from a related party shall
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evaluate the reasonableness of the transaction costs by the following means:
1. Based upon the related party's transaction price plus necessary interest on funding and
the costs to be duly borne by the buyer. "Necessary interest on funding" is imputed as
the weighted average interest rate on borrowing in the year the Company purchases the
property; provided, it may not be higher than the maximum non-financial industry
lending rate announced by the Ministry of Finance.
2. Total loan value appraisal from a financial institution where the related party has
previously created a mortgage on the property as security for a loan; provided, the actual
cumulative amount loaned by the financial institution shall have been 70% or more of
the financial institution's appraised loan value of the property and the period of the loan
shall have been 1 year or more. However, this shall not apply where the financial
institution is a related party of one of the trading counterparties.
Where land and structures thereupon are combined as a single property purchased or leased
in one transaction, the transaction costs for the land and the structures may be separately
appraised in accordance with either of the means listed in the preceding paragraph.
The Company that acquires real estate or right-of-use assets thereof from a related party and
appraises the cost of the real estate or right-of-use assets thereof in accordance with the
preceding two paragraphs shall also engage a CPA to check the appraisal and render a
specific opinion.
Where the Company acquires real estate or right-of-use assets thereof from a related party
and one of the following circumstances exists, the acquisition shall be conducted in
accordance with the preceding Article, and the preceding three paragraphs do not apply:
1. The related party acquired the real estate or right-of-use assets thereof through
inheritance or as a gift.
2. More than 5 years will have elapsed from the time the related party signed the contract
to obtain the real estate or right-of-use assets thereof to the signing date for the current
transaction.
3. The real estate is acquired through the signing of a joint development contract with the
related party, or through engaging a related party to build real estate, either on the
Company's own land or on leased land.
4. The real estate right-of-use assets for business use are acquired by the Company with its
subsidiaries, or by its subsidiaries in which it directly or indirectly holds 100% of the
issued shares or authorized capital.
Article 17 When the results of the Company's appraisal conducted in accordance with paragraphs 1 and
2 of the preceding Article are uniformly lower than the transaction price, the matter shall be
handled in compliance with Article 18. However, where the following circumstances exist,
objective evidence has been submitted and specific opinions on reasonableness have been
obtained from a professional real estate appraiser and a CPA, this restriction shall not apply:
1. Where the related party acquired undeveloped land or leased land for development, it
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may submit proof of compliance with one of the following conditions:
(1) Where undeveloped land is appraised in accordance with the means in the preceding
Article, and structures according to the related party's construction cost plus
reasonable construction profit are valued in excess of the actual transaction price.
The "Reasonable construction profit" shall be deemed the average gross operating
profit margin of the related party's construction division over the most recent 3
years or the gross profit margin for the construction industry for the most recent
period as announced by the Ministry of Finance, whichever is lower.
(2) Completed transactions by unrelated parties within the preceding year involving
other floors of the same property or neighboring or closely valued parcels of land,
where the land area and transaction terms are similar after calculation of reasonable
price discrepancies in floor or area land prices in accordance with standard property
market practices or leasing practices.
2. Where the Company acquiring real estate or obtaining real estate right-of-use assets
through leasing from a related party provides evidence that the terms of the transaction
are similar to the terms of transactions completed for the acquisition of neighboring or
closely valued parcels of land of a similar size by unrelated parties within the preceding
year.
Completed transactions for neighboring or closely valued parcels of land in the preceding
paragraph in principle refers to parcels on the same or an adjacent block and within a distance
of no more than 500 meters, or parcels close in publicly announced current value; transaction
for similarly sized parcels in principle refers to transactions completed by unrelated parties
for parcels with a land area of no less than 50% of the property in the planned transaction;
within the preceding year refers to the year preceding the date of occurrence of the
acquisition of the real estate or obtainment of the real estate right-of-use assets thereof.
Article 18 Where the Company acquires real estate or right-of-use assets thereof from a related party and
the results of appraisals conducted in accordance with the preceding two Articles are
uniformly lower than the transaction price, the following steps shall be taken:
1.

2.
3.

A special reserve shall be set aside in accordance with Article 41, paragraph 1 of the
Securities and Exchange Act against the difference between the real estate or right-of-use
assets thereof transaction price and the appraised cost, and may not be distributed as
cash/stock dividends. Where a public company uses the equity method to account for its
investment in another company, then the special reserve called for under Article 41,
paragraph 1 of the Securities and Exchange Act shall be set aside pro rata in a proportion
consistent with the share of public company's equity stake in the other company.
The Audit Committee shall comply with Article 218 of the Company Act.
Actions taken pursuant to the preceding two Articles shall be reported to a shareholders
meeting, and the details of the transaction shall be disclosed in the annual report and any
prospectus.

The Company that has set aside a special reserve under the preceding paragraph may not
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utilize the special reserve until it has recognized a loss on decline in market value of the
assets it purchased or leased at a premium, or they have been disposed of, or the leasing
contract has been terminated, or adequate compensation has been made, or the status quo
ante has been restored, or there is other evidence confirming that there was nothing
unreasonable about the transaction, and the Financial Supervisory Commission (FSC) has
given its consent.
When the Company obtains real estate or right-of-use assets thereof from a related party, it
shall also comply with the preceding two paragraphs if there is other evidence indicating
that the acquisition was not an arm’s length transaction.

Section IV Engaging in Derivatives Trading
Article 19 The Company engaging in derivatives trading shall pay strict attention to control of the
following important risk management and auditing matters, and incorporate them into the
Procedures:
1. Trading principles and strategies:
(1) Types of derivatives that may be traded: the Company may engage any derivatives
as defined in paragraph 1, Article 4 of the Procedures.
(2) Operating or hedging strategies: according to the purpose of acquisition or issuance,
the derivatives trading may be categorized as derivatives for hedge purpose and
derivatives for transaction purpose.
The Company’s derivatives trading shall be mainly used for hedge purpose.
Transaction counterparty shall be the financial institution with the business
relationship with the Company to avoid the credit risk.
(3) Segregation of duties:
(i) Accounting department: shall be responsible for creating the journal of the
transaction, confirming the transaction report, generating accounting
documents/vouchers and finalizing the accounting statements.
(ii) Financial department: the financial department shall:
A. Acknowledge the market information, determine the trend and risks,
clearly understand the derivatives, the related laws and regulations, and
provide sufficient and prompt information to relevant departments.
B. Evaluate the total amount of the Company’s foreign exchange transactions
and other hedge requirements, avoid potential risks according to the
Company’s policy, and fasten the costs and profits. The financial
department shall control every derivatives transaction and assess the loss
and profit which has not been realized subject to the market price.
C. Calculate the cash flow in compliance with the credit line offered by the
bank to assist financial personnel to make the settlement.
D. Be responsible for drafting or modifying the relevant procedures of
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derivatives transactions, summarizing and managing the transaction
records periodically reported by the Company and subsidiaries to make
monthly public announcement.
(iii) Audit department: shall make periodical and non-periodical inspection
pursuant to internal audit regulations.
(4) Essentials of performance evaluation: the accounting department shall evaluate the
net balance, provide the report of foreign exchange transaction to the competent
supervisors as the reference of management and performance assessment
periodically to adjust and improve the hedge policy.
(5) Total amount of derivatives contracts that may be traded:
(i) Total amount of hedge product transactions: shall be limited to the maximum
amount of estimated assets or debts that the Company may acquire or generate
now and within following six months. If the hedge product transactions
exceed the maximum amount, it shall submit to the board of directors for
approval.
(ii) Total amount of transaction products: the Company shall not engage the trade
of transaction products unless approved by the board of directors.
(6) Maximum loss limit on total trading and for individual contracts: Except the hedge
product transactions, the maximum amount of transaction risk in an individual
contract shall not exceed US$ 100,000, the maximum loss amount and stop loss
limit of the whole transactions/contracts shall not exceed US$ 1,000,000 or other
currency in equivalent amount. Any alternation of the content in this article shall be
approved by the board of directors.
2. Risk management measures: pursuant to Article 19 of the Procedures.
3. Internal audit system: pursuant to paragraph 2, Article 21 of the Procedures.
4. Regular evaluation methods and the handling of irregular circumstances: pursuant to the
relevant articles of the Procedures.
Article 20 The Company engaging in derivatives trading shall adopt the following risk management
measures:
1. Risk management scope:
(1) Consideration of credit risk: the counterparty of derivatives trading shall be the
bank which has a business relationship with the Company or a prominent
international financial institution which may provide professional information.
(2) Consideration of market price risk: the Company shall control the market price
risks arising from the fluctuations of interest rate, exchange rate or other reasons
from time to time.
(3) Consideration of liquidity risk: the counterparty of derivatives trading shall be
capable of sufficient equipment, information and ability to execute trading in any
market.
(4) Consideration of cash flow risk: the Company shall maintain sufficient quick
assets and credit facilities to meet the cash settlement requirement.
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(5)

Consideration of operating risk: the Company shall illustrate the delegated amount
and operating procedure to avoid operation risk.
(6) Consideration of legal risks: all of the documents signed by the Company with the
counterparty shall be reviewed by internal legal personnel or legal counsel to
avoid legal risks.
2. The respective functions of trading, confirmation and settlement should be performed
by different personnel.
3. Risk measurement, monitoring, control personnel and the personnel mentioned in the
preceding subparagraph shall be assigned to different departments and shall report to the
board of directors or senior management personnel with no responsibility for trading or
making decision on position.
4. Derivatives trading positions held for trading purposes shall be evaluated at least once
per week; however, hedge purpose positions for meeting operational requirements shall
be evaluated at least twice per month. Evaluation reports shall be submitted to senior
management personnel authorized by the board of directors and submitted to the board
of directors for reference quarterly.
Article 21 Where the Company engaging in derivatives trading, its board of directors shall faithfully
supervise and manage such trading in accordance with the following principles:
1. Designate senior management personnel to pay continuous attention to monitoring and
controlling derivatives trading risk.
2. Periodically evaluate whether derivatives trading performance is consistent with
established operational strategy and whether the risk undertaken is within the
Company's permitted scope of tolerance.
Senior management personnel authorized by the board of directors shall manage derivatives
trading in accordance with the following principles:
1. Periodically evaluate the risk management measures currently employed are appropriate
and are faithfully conducted in accordance with the “Regulations Governing the
Acquisition and Disposal of Assets by Public Companies” and the Procedures for
engaging in derivatives trading formulated by the Company.
2. When irregular circumstances are found in the course of supervising trading and profitloss circumstances, due measures shall be adopted and reported immediately to the
board of directors and independent director(s) shall be present at the board meeting and
express opinions.
The Company shall report to the earliest meeting of the board of directors after it authorizes
the relevant personnel to handle derivatives trading in accordance with the Procedures for
engaging in derivatives trading.
Article 22 The Company engaging in derivatives trading shall establish a log book in which details of
the types and amounts of derivatives trading engaged in, board of directors approval dates,
and the matters required to be carefully evaluated under subparagraph 4 of Article 20 and
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subparagraph 2 of paragraph 1, and subparagraph 1 of paragraph 2, of the preceding Article
shall be recorded in detail in the log book.
The Company's internal audit personnel shall periodically examine the appropriateness of
internal controls over derivatives trading and conduct a monthly audit of the compliance of
derivatives trading by the trading department with the procedures, and prepare an audit report.
In the event of any material violations, the Audit Committee shall be notified in writing.

Section V Mergers, Spin-offs, Acquisitions, and Transfer of Shares
Article 23 The Company that conducts a merger, spin-off, acquisition, or transfer of shares, prior to
convening the board of directors to resolve on the matter, shall engage a CPA, attorney, or
securities underwriter to give an opinion on the reasonableness of the share exchange ratio,
acquisition price, or distribution of cash or other property to shareholders, and submit it to the
board of directors for deliberation and passage. However, the requirement of obtaining an
aforesaid third-party fairness opinion may be exempted in the case of a merger by the
Company of a subsidiary in which it directly or indirectly holds 100 percent of the issued
shares or authorized capital, and in the case of a merger between subsidiaries in which the
Company directly or indirectly holds 100 percent of the respective subsidiaries’ issued shares
or authorized capital.
Article 24 In the event that the Company participating in a merger, spin-off, acquisition, or transfer of
shares shall prepare a public report to shareholders detailing important contractual content
and matters relevant to the merger, spin-off, or acquisition prior to the shareholders meeting
and include it along with the expert opinion referred to in paragraph 1 of the preceding
Article when sending shareholders notification of the shareholders meeting for reference in
deciding whether to approve the merger, spin-off, or acquisition. Provided, where a provision
of another act exempts a company from convening a shareholders meeting to approve the
merger, spin-off, or acquisition, this restriction shall not apply.
Where the shareholders meeting of any one of the companies participating in a merger, spinoff 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
companies participating in the merger, spin-off or acquisition shall immediately publicly
explain the reason, the follow-up measures, and the preliminary date of the next shareholders
meeting.
Article 25 A company participating in a merger, spin-off, or acquisition shall convene a board of
directors meeting and shareholders meeting on the day of the transaction to resolve matters
relevant to the merger, spin-off, or acquisition, unless another act provides otherwise or the
competent securities authority is notified in advance of extraordinary circumstances and
grants consent.
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A company participating in a transfer of shares shall call a board of directors meeting on the
day of the transaction, unless another act provides otherwise or the competent securities
authority is notified in advance of extraordinary circumstances and grants consent.
When participating in a merger, spin-off, acquisition, or transfer of shares where shares are
listed on an exchange or traded on an OTC market, a full written record of the following
information shall be kept for 5 years for reference:
1. Basic identification data for personnel: Including the occupational titles, names, and
national ID numbers (or passport numbers in the case of foreign nationals) of all persons
involved in the planning or implementation of any merger, spin-off, acquisition, or
transfer of another company's shares prior to disclosure of the information.
2. Dates of material events: Including the signing of any letter of intent or memorandum of
understanding, the hiring of a financial or legal advisor, the execution of a contract, and
the convening of a board of directors meeting.
3. Important documents and minutes: Including merger, spin-off, acquisition, and transfer
of shares plans, any letter of intent or memorandum of understanding, material contracts,
and minutes of board of directors meetings.
When participating in a merger, spin-off, acquisition, or transfer of shares where shares are
listed on an exchange or traded on an OTC market, within 2 days immediately from the date
of passage of a resolution by the board of directors, a report (in the prescribed format and
via the Internet-based information system) with the information set out in subparagraphs 1
and 2 of the preceding paragraph shall be sent to the Financial Supervisory Commission
(FSC) for review.
Where any of the companies participating in a merger, spin-off, acquisition, or transfer of
shares where shares are neither listed on an exchange nor traded on an OTC market, the
Company(s) so listed or traded shall sign an agreement with such company whereby the
latter is required to abide by the provisions of the preceding two paragraphs.
Article 26 Every person participating in or privy to the plan for merger, spin-off, 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, spin-off, acquisition, or transfer of shares.
Article 27 The Company participating in a merger, spin-off, acquisition, or transfer of shares 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, spin-off, 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.
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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, spin-off,
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, spin-off, acquisition, or transfer of shares.
6. Other terms/conditions that the contract stipulates may be altered and that have been
publicly disclosed.
Article 28 The contract for participation by the Company in a merger, spin-off, acquisition, or of shares
shall record the rights and obligations of the companies participating in the merger, spin-off,
acquisition, or transfer of shares, and shall also record the following:
1. Handling of breach of contract.
2. Principles for the handling of equity-based securities previously issued or treasury stock
previously bought back by any company that is extinguished in a merger or that is
demerged.
3. The amount of treasury stock participating companies are permitted under law to buy
back after the record date of calculation of the share exchange ratio, and the principles
for handling thereof.
4. The manner of handling changes in the number of participating entities or companies.
5. Preliminary progress schedule for plan execution, and anticipated completion date.
6. Scheduled date for convening the legally mandated shareholders meeting if the plan
exceeds the deadline without completion, and relevant procedures.
Article 29 After public disclosure of the information, if any company participating in the merger, spinoff, acquisition, or transfer of shares intends further to carry out a merger, spin-off,
acquisition, or transfer of shares 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, spin-off, acquisition, or share transfer; except that where the number of
participating companies is decreased and a participating company's shareholders meeting has
adopted a resolution authorizing the board of directors to alter the limits of authority, such
participating company may be exempted from calling another shareholders meeting to resolve
on the matter anew.
Article 30 Where any of the companies participating in a merger, spin-off, acquisition, or transfer of
shares is not a public company, the Company shall sign an agreement with the non-public
company whereby the latter is required to abide by the provisions of Articles 25, 26, and the
preceding Article.

Chapter III Public Disclosure of Information
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Article 31 Under any of the following circumstances, the Company acquiring or disposing of assets shall
publicly announce and report the relevant information on the FSC's designated website in an
appropriate format as prescribed by regulations within 2 days commencing immediately from
the date of occurrence of the event:
1. Acquisition or disposal of real estate or right-of-use assets thereof from or to a related
party, or acquisition or disposal of assets other than real estate or right-of-use assets
thereof from or to a related party where the transaction amount reaches 20% or more of
the paid-in capital, or 10% or more of the Company's total assets, or NT$300,000,000 or
more; provided, this shall not apply to trading of local government bonds or bonds
under repurchase and resale agreements, or subscription or redemption of money market
funds which are issued by domestic securities investment trust companies.
2. Merger, spin-off, acquisition, or transfer of shares.
3. Losses from derivatives trading reaching the limits of aggregate losses or losses on
individual contracts set out in the procedures adopted by the Company.
4. Where equipment or right-of-use assets thereof for business use are acquired or
disposed of, and furthermore the trading counterparty is not a related party, and the
transaction amount meets any of the following criteria:
(1) For a public company whose paid-in capital is less than NT$10 billion, the
transaction amount reaches NT$500 million or more.
(2) For a public company whose paid-in capital is NT$10 billion or more, the
transaction amount reaches NT$1 billion or more.
5. Engaging others to build on the Company's own land, engaging others to build on leased
land, joint construction and allocation of housing units, joint construction and allocation
of ownership, or joint construction and separate sale, and furthermore, the trading
counterparty is not a related party, with estimated amount of investment by the
Company reaching NT$500,000,000 or more.
6. Any asset transactions other than those referred to in the preceding five subparagraphs,
or an investment in the mainland China area with an amount reaching 20% or more of
the paid-in capital or NT$300,000,000 or more, excluding the following circumstances:
(1) Trading of local government bonds.
(2)

(3)

Securities trading by investment professionals on securities exchanges or over-thecounter markets, or subscription of straight bonds or of non-equity related general
bank debentures (excluding subordinated debt) that are offered and issued in the
primary market, or subscription or redemption of securities investment trust funds
or futures trust funds.
Trading of bonds under repurchase/resale agreements, or subscription or
redemption of money market funds which are issued by domestic securities
investment trust companies.

The amount of transactions above shall be calculated as follows:
1. The amount of any individual transaction.
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2. The cumulative transaction amount of acquisitions and disposals of the same type of
underlying asset with the same trading counterparty within the preceding year.
3. The cumulative transaction amount of real estate or right-of-use assets thereof
acquisitions and disposals (cumulative acquisitions and disposals, respectively) within
the same development project within the preceding year.
4. The cumulative transaction amount of acquisitions and disposals (cumulative
acquisitions and disposals, respectively) of the same security within the preceding year.

"Within the preceding year" as used in the preceding paragraph refers to the year preceding
the date of occurrence of the transaction. Items duly announced in accordance with the
Procedures need not be re-announced.
The Company shall compile monthly reports on the status of derivatives trading engaged in
up to the end of the preceding month by itself and any subsidiaries that are not domestic
public companies and enter the information in the prescribed format into the information
reporting website designated by the FSC by the 10th day of each month.
If the Company at the time of public announcement makes an error or omission in an item
required by regulations to be publicly announced and so is required to correct it, all the
items shall be again publicly announced and reported in their entirety within two days
inclusive of the date of knowing of such errors or omissions.
Article 32 Where any of the following circumstances occurs with respect to a transaction that the
Company has already announced publicly and reported in accordance with the preceding
article, a public announcement of relevant information shall be made on the information
reporting website designated by the FSC within 2 days commencing immediately from the
date of occurrence of the event:
1. Change, termination, or rescission of a contract signed in regard to the original
transaction.
2. The merger, spin-off, acquisition, or transfer of shares is not completed by the
scheduled date set forth in the contract.
3. Change in the originally publicly announced and reported information.

Chapter IV Additional Provisions
Article 33 Information required to be publicly announced and reported in accordance with the provisions
of the preceding Chapter on acquisitions and disposals of assets by a subsidiary of the
Company that is not itself a public company in Taiwan shall be reported by the Company.
The paid-in capital or total assets of the Company shall be the criteria for determining
whether or not the subsidiary referred to in the preceding paragraph is subject to Article 31,
paragraph 1 requiring a public announcement and regulatory filing depending on paid-in
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capital or total assets; provided, the term “paid-in capital” in subparagraph 4, paragraph 1 of
Article 31 shall be based on the Company’s and its subsidiaries’ paid-in capital respectively.
Article 34 For the calculation of 10% of total assets under the Procedures, the total assets stated in the
most recent parent company only financial report or in the individual financial report
prepared under the Regulations Governing the Preparation of Financial Reports by Securities
Issuers shall be used.
In the case of a company whose shares have no par value or a par value other than NT$10,
for the calculation of transaction amounts of 20% of the paid-in capital under the Procedure,
10% of equity attributable to owners of the parent company shall be substituted; for
calculations under the provisions of the Procedures regarding transaction amounts relative to
paid-in capital of NT$10,000,000,000 (ten billion), NT$20,000,000,000 (twenty billion) of
equity attributable to owners of the parent shall be substituted.
Article 35 The Procedures shall be effective from the date approved by the shareholders’ meeting.
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Attachment VIII
Taiwan Mobile Co., Ltd.

Rules and Procedures of Lending and Making Endorsements/Guarantees
(the “operational procedures”)
- Before and After Amendments for Comparison
Article

7

8

9

Amended

Original

1.
2.

Explanation
Slightly amend this
Article.

The Company’s rules and procedures of
The Company’s rules and procedures of
making loans shall comply with the following: making loans are as follows:
1.~8. (omitted)
1.~8. (omitted)

Clarify the
provisions of this
rules and

1.
(omitted)
(omitted)
“Date of occurrence” in the operational 2. “Date of occurrence” in the operational
procedures means the date of contract
procedures means the date of contract
signing, date of payment, date of boards
signing, date of payment, date of boards
of directors resolutions, or other date that
of directors resolutions, or other date that
can confirm the counterparty and total
can confirm the counterparty and total
amount of loans or
amount of the transaction, whichever date
endorsements/guarantees, whichever date
is earlier.
is earlier.
The operational procedures formulated by the The operational procedures formulated by the Formulation and
Company shall be approved by one-half or
Company shall be approved by the Board, then revision to the
procedures shall be
more of all Audit Committee members, then shall be sent to the Audit Committee and
approved by the
submitted for approval by the shareholders’
be approved by the Board, and then shall be
sent to the Audit Committee and submitted for meeting; where any director expresses dissent Audit Committee.
approval by the shareholders’ meeting; where and it is contained in the minutes or a written
statement, the Company shall submit the
any director expresses dissent and it is
dissenting opinion to the Audit Committee and
contained in the minutes or a written
for discussion by the shareholders' meeting.
statement, the Company shall submit the
The same shall apply to any amendments to the
dissenting opinion to the shareholders’
meeting Audit Committee and for discussion operational procedures.
by the shareholders' meeting. The same shall If the Company has independent directors,
apply to any amendments to the operational
when it submits the operational procedures for
procedures.
discussion by the board of directors under the
If the resolution has not been approved by one- preceding paragraph, the board of directors
half or more of all Audit Committee members shall take into full consideration each
under the preceding paragraph, such approval independent director's opinion; The opinions of
may be undertaken upon the consent of two- these independent directors specifically
thirds or more of all directors, and the
expressing assent or dissent and their reasons
resolution of all Audit Committee members
for dissent shall be included in the minutes of
shall be noted in the minutes of the directors the board of directors' meeting.
meeting.
The term “all Audit Committee members” as
used in paragraph 1 and the term “all
directors” in the preceding paragraph, shall
mean the incumbents currently holding those
positions.
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9. If any violation of the Regulation or the
operational procedures by the relevant person
in the Company occurs, it shall be resolved by
the Company’s internal rules. The responsible
persons of the Company who has violated the
provisions of subparagraph 1 and
subparagraph 3 of paragraph 1, shall be liable
jointly and severally with the borrower, for the
repayment of the loan at issue and for the
damages, if any, to the Company resulted
therefrom.
10. (omitted)

11

12

25

9. If any violation of the Regulation or the
procedures.
operational procedures by the relevant person
in the Company occurs, it shall be resolved by
the Company’s internal rules.
10. (omitted)

The operational procedures, after approval by The operational procedures, after approval by Formulation and
one-half or more of all Audit Committee
the board of directors, will be submitted to the revision to the
procedures shall be
members, shall be approved by the board of
Audit Committee and for approval by the
approved by the
directors, and for approval by the shareholders' shareholders' meeting. Where there any
meeting. Where there any director expresses director expresses dissent and it is contained in Audit Committee.
dissent and it is contained in the minutes or a the minutes or a written statement, the
written statement, the Company shall submit Company shall submit the dissenting opinions
to Audit Committee and for discussion by the
the dissenting opinions to Audit Committee
shareholders' meeting. The same shall apply to
and for discussion by the shareholders'
any amendments to the operational procedures.
meeting. The same shall apply to any
Where the Company has established the
amendments to the operational procedures.
If the resolution has not been approved by one- position of independent director, when it
half or more of all Audit Committee members submits the operational procedures for
under the preceding paragraph, such approval discussion by the board of directors pursuant to
may be undertaken upon the consent of two- the preceding paragraph, the board of directors
shall take into full consideration each
thirds or more of all directors, and the
resolution of all Audit Committee members
independent director's opinions; the
shall be noted in the minutes of the directors independent directors' opinions specifically
expressing assent or dissent and the reasons for
meeting.
The term “all Audit Committee members” as dissent shall be included in the minutes of the
board of directors' meeting.
used in paragraph 1 and the term “all
directors” in the preceding paragraph, shall
mean the actual number of persons currently
holding those positions.
The Company’s operational procedures for
endorsements/guarantees shall comply with
the following:
(omitted)

The Company’s operational procedures for
endorsements/guarantees are as follows:

Clarify the
provisions of this
rules and
procedures.

The Company whose balance of
endorsements/guarantees reaches one of the
following levels shall announce and report
such event within two days commencing
immediately from the date of occurrence:

The Company whose balance of
endorsements/guarantees reaches one of the
following levels shall announce and report
such event within two days commencing
immediately from the date of occurrence:

Clearly define
“long-term
investment”.

1.~2. (omitted)

1.~2. (omitted)

3. The balance of endorsements/guarantees by 3. The balance of endorsements/guarantees by
the Company and its subsidiaries for a single the Company and its subsidiaries for a single
enterprise reaches NT$10 million or more and enterprise reaches NT$10 million or more and
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the aggregate amount of all
the aggregate amount of all
endorsements/guarantees for, the carrying
endorsements/guarantees for, investment of a
amount of the investment using equity method, long-term nature, and balance of loans to, such
and balance of loans to, such enterprise
enterprise reaches 30 percent or more of the
reaches 30 percent or more of the Company's Company's net worth as stated in its latest
net worth as stated in its latest financial
financial statement.
statement.
(omitted)
(omitted)
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T Taiwan Mobile Co., Ltd.
Rules and Procedures of Lending and Making Endorsements/Guarantees
(the ”operational procedures”)
Approved on June 25, 2003
First amendment on June 15, 2006
Second amendment on June 15, 2007
Third amendment on June 19, 2009
Fourth amendment on June 18, 2010
Fifth amendment on June 21, 2013
Sixth amendment on June15, 2016
Seventh amendment on June 12, 2019

Chapter I General Provisions
Article 1

The operational procedures are promulgated pursuant to Article 36-1 of the Securities and
Exchange Act ("the Act") and “Regulations Governing Loaning of Funds and Making of
Endorsements/Guarantees by Public Companies” (“the Regulation”).

Article 2

The Company shall comply with the operational procedures when making loans to and
endorsements/guarantees for others; provided that where another act or regulation provides
otherwise, the provisions of such law or regulation shall prevail.

Article 3

Under Article 15 of the Company Act, the Company shall not loan funds to any of its
shareholders or any other person except under the following circumstances:
1.
2.

Where a company or a business entity having a business relationship with the
Company and requests a loan arrangement; or
Where a company or a business entity having a necessary and short-term financing
facility with the Company.

The term "short-term" as used in the preceding paragraph means one year, or where the
operating cycle exceeds one year, one operating cycle.

Article 4

The term "endorsements/guarantees" as used in the operational procedures refers to
the following:
1.

Financing endorsements/guarantees, including:
(1) Bill discount financing.
(2) Endorsement or guarantee made to meet the financing needs of another
company.
(3) Issuance of a separate negotiable instrument to a non-financial enterprise as
security to meet the financing needs of the Company itself.
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2.
3.

Customs duty endorsement/guarantee, meaning an endorsement or guarantee for the
Company itself or another company with respect to customs duty matters.
Other endorsements/guarantees, meaning endorsements or guarantees beyond the
scope of the above two subparagraphs.

Any creation by the Company of a pledge or mortgage on its chattel or real property as
security for the loans of another company shall also comply with the operational procedures.

Article 5

The Company may make endorsements/guarantees for the following companies:
1.
2.

A company which has a business relationship with the Company.
A company in which the Company directly and indirectly holds more than 50 percent
of the voting shares.

Where the Company fulfills its contractual obligations by providing mutual
endorsements/guarantees for another company in the same industry or for joint builders for
purposes of undertaking a construction project, or where all capital contributing shareholders
make endorsements/ guarantees for their jointly invested company in proportion to their
shareholding percentages, or where companies in the same industry provide among
themselves joint and several guarantees for a performance guarantee of a sales contract for
pre-construction homes pursuant to the Consumer Protection Act for each other, such
endorsements/guarantees may be made free of the restriction of the preceding two
paragraphs.
Capital contribution referred to in the preceding paragraph shall mean capital contribution
directly by the Company, or through a company in which the Company holds 100% of the
voting shares.

Article 6

"Subsidiary" and "parent company" as referred to in the operational procedures shall be as
determined under the Regulations Governing the Preparation of Financial Reports by
Securities Issuers.
"Net worth" in the operational procedures means the equity of the balance sheet attributable
to the owners of the parent company under the Regulations Governing the Preparation of
Financial Reports by Securities Issuers.

Article 7

The term "announce and report" as used in the operational procedures means the process of
entering data to the information reporting website designated by the Financial Supervisory
Commission (FSC).
“Date of occurrence” in the operational procedures means the date of contract signing, date
of payment, date of boards of directors resolutions, or other date that can confirm the
counterparty and total amount of loans or endorsements/guarantees, whichever date is earlier.
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Chapter II Formulation of Operation Procedures
Section I Loans of Funds to Others
Article 8

The operational procedures formulated by the Company shall be approved by one-half or
more of all Audit Committee members, then be approved by the Board, and shall be
submitted for approval by the shareholders’ meeting; where any director expresses dissent
and it is contained in the minutes or a written statement, the Company shall submit the
dissenting opinion to the shareholders’ meeting for discussion. The same shall apply to any
amendments to the operational procedures.
If the resolution has not been approved by one-half or more of all Audit Committee members
under the preceding paragraph, such approval may be undertaken upon the consent of twothirds or more of all directors, and the resolution of all Audit Committee members shall be
noted in the minutes of the directors meeting.
The term “all Audit Committee members” as used in paragraph 1 and the term “all directors”
in the preceding paragraph, shall mean the incumbents currently holding those positions.

Article 9 The Company’s rules and procedures of making loans shall comply with the following:
1. Entities to which the Company may loan funds: pursuant to Article 3 of the operational
procedures.
2. Evaluation standards for loaning funds to others:
(1) Where funds are loaned for reasons of business dealings: the maximum amount to a
single borrower shall be limited to the total business amount between the two
companies. The total business amount between the two companies means the
purchase amount or sales amount of the goods for the last twelve-month period
prior to the time of lending, whichever is higher.
(2) Where short-term financing is needed, the reasons and necessity of loan shall
be limited to the following circumstances:
(i)

A company in which the Company directly and indirectly holds more than 50
percent of the voting shares, and has the requirement of short-term loan; or

(ii)

The loan has been approved by the Company’s board of directors.

3. The aggregate amount of loans and the maximum amount permitted to a single
borrower:
(1) The aggregate amount of loans by the Company, including the reason of business
dealing and short-term loan, shall not exceed 40 percent of the Company's net
worth.
(2) The maximum amount permitted to business dealing and to a single borrower:
(i)

Where funds are loaned for reasons of business dealings: the aggregate
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amount of loans shall not exceed 40 percent of the Company's net worth. The
loan to a single borrower shall be limited to the total amount of trading
between the two companies.
(ii)

Where short-term financing is needed: the aggregate amount of loans shall
not exceed 40 percent of the Company's net worth. The loan to a single
borrower shall be the lowest amount of the following items:
A. 40 percent of the Company's net worth;
B. The amount that the Company invested in this borrower company or
business entity; or
C. The amount that equals to the proportion of shares invested by the
Company to the borrower company or business entity, multiples the total
loan amount of the borrower company or business entity. The total loan
amount means the total loan amount, including the long-term, short-term
loans mentioned in the latest financial statement of the borrower
company, plus the loan lent by the Company to the borrower company or
business entity.

The loan to a single borrower shall be limited to 40% of the Company’s net worth
and shall not be applied to the item (ii) and (iii) when a single borrower is a
company in which the Company directly and indirectly holds 100% of voting
shares.
4. Duration of loans and calculation of interest:
(1) The duration of each loan shall not exceed the maximum of one year or one
business year (whichever is longer) from the lending date.
(2) Calculation of interest: Pursuant to the lending agreement approved by the board of
directors, if the lending agreement does not mention the calculation of interest, the
interest shall be calculated every six months.
5. Procedures for handling loans of funds:
The borrower shall provide an application form to illustrate the amount of the loan,
lending period, purpose, security/collateral, and other requirements that the
Company has requested. The borrower shall provide basic information and
financial information to the Company’s financial department for evaluation, and the
result of evaluation will be submitted for the board of directors’ approval.
6. Detailed review procedures, including:
(1) The necessity of and reasonableness of extending loans to others.
(2) Borrower credit status and risk assessment.
(3) Impact on the Company's business operations, financial condition, and
shareholders' equity.
(4) Whether security/collateral must be obtained and appraisal of the value
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thereof.

7. Announcement and reporting procedures: pursuant to the Section I of the Chapter IV in
the operational procedures.
8. Subsequent measures for control and management of loans, and procedures for handling
delinquent creditor's rights:
(1) The Company shall be attentive to the borrower’s and guarantor’s financial,
business and credit situations. If there is any security/collateral provided, the
Company will inspect whether the value of the security/collateral is changed.
(2) If the borrower fails to return the loan after receiving a notice from the
Company requesting loan repayment, the Company will directly file with the
courts for a ruling. In the event that there is any security/collateral or
promissory note provided, such security/collateral or promissory note will be
submitted and disposed.
9. If any violation of the Regulation or the operational procedures by the relevant person
in the Company occurs, it shall be resolved by the Company’s internal rules. The
responsible persons of the Company who have violated the provisions of subparagraph
1 and subparagraph 3 of paragraph 1, shall be liable jointly and severally with the
borrower, for the repayment of the loan at issue and for the damages, if any, to the
Company resulted therefrom.
10. Procedures for controlling and managing loans of funds to others by subsidiaries: The
internal auditor of the Company will periodically review the loans of funds to others by
the subsidiaries, audit whether the subsidiaries are complying with the operational
procedure and make an audit report.
Article 10 Where a subsidiary of the Company intends to make loans to others, the Company shall
instruct it to formulate its own procedures for loaning funds to others in compliance with the
“Regulations Governing Loaning of Funds and Making of Endorsements/Guarantees by
Public Companies”, and it shall comply with the procedures when loaning funds.

Section II Endorsements/Guarantees for Others
Article 11 The operational procedures, after approval by one-half or more of all Audit Committee
members, shall be approved by the board of directors, and for approval by the shareholders'
meeting. Where there any director expresses dissent and it is contained in the minutes or a
written statement, the Company shall submit the dissenting opinions for discussion by the
shareholders' meeting. The same shall apply to any amendments to the operational
procedures.
If the resolution has not been approved by one-half or more of all Audit Committee members
under the preceding paragraph, such approval may be undertaken upon the consent of twothirds or more of all directors, and the resolution of all Audit Committee members shall be
noted in the minutes of the directors meeting.
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The term “all Audit Committee members” as used in paragraph 1 and the term “all directors”
in the preceding paragraph, shall mean the actual number of persons currently holding those
positions.

Article 12 The Company’s operational procedures for endorsements/guarantees shall comply with the
following:
1. Entities for which the Company may make endorsements/guarantees: Pursuant to
Article 5 of the operational procedures.
2. The total amount of endorsement/guarantee provided by the Company to any individual
entity deriving from business relations shall not exceed the total business amount
between such party and the Company. The total business amount refers to purchase
amount or sales amount of the goods between the parties, whichever is higher, for the
last twelve-month period immediately before the time of making the
endorsement/guarantee.
3. The aggregate amount the Company is permitted to make in endorsements/guarantees
and the maximum amount of endorsements/guarantees for any single entity:
(1) The aggregate amount of endorsements/guarantees shall not exceed 100 percent of
the Company's net worth.
(2) The aggregate amount of endorsements/guarantees and the maximum amount
permitted to a single entity:
(i)

Where an endorsement/guarantee is made due to needs arising from business
dealings: the aggregate amount of endorsements/guarantees shall not exceed
100 percent of the Company's net worth. The endorsements/guarantees to a
single entity shall be limited to the total amount of trading between the two
companies.

(ii)

b. A company in which the Company directly and indirectly holds more than
50 percent of the voting shares: the aggregate amount of
endorsements/guarantees shall not exceed 100 percent of the Company's net
worth. The endorsements/guarantees to a single entity shall be limited to the
total amount of investment by the Company to such single entity. However,
for a company in which the Company directly and indirectly holds 100
percent of the voting shares, the amount of endorsements/guarantees to a
single entity shall be limited to 200 percent of the total amount invested by
the Company to the single entity.

(3) The aggregate amount of endorsements/guarantees and the maximum amount
permitted to a single entity by the Company and its subsidiaries:
(i)

Where an endorsement/guarantee is made due to needs arising from business
dealings: the aggregate amount of endorsements/guarantees shall not exceed
100 percent of the Company's net worth. The endorsements/guarantees to a
single entity shall be limited to the total amount of trading between the single
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entity and the Company and its subsidiaries.
(ii)

A company in which the Company directly and indirectly holds more than 50
percent
of the voting shares:
the
aggregate
amount
of
endorsements/guarantees shall not exceed 100 percent of the Company's net
worth. The endorsements/guarantees to a single entity shall be limited to the
total amount of investment by the Company and the subsidiaries to such
single entity. However, for a company in which the Company or its subsidiary
directly and indirectly holds 100 percent of the voting shares, the amount of
endorsements/guarantees to a single entity shall be limited to 200 percent of
the total amount invested by the Company and its subsidiary.

In the event that the aggregate amount of endorsements/guarantees by the Company
and its subsidiaries reaches 50 percent of the Company’s net worth or more, an
explanation of the necessity and reasonableness thereof shall be given at the
shareholders meeting.
4. Procedures for making endorsements/guarantees: the entity for which the
endorsement/guarantee is made shall provide an application form of
endorsement/guarantee to the Company, and the Company’s personnel will evaluate and
decide the application according to the review procedures and authorized level.
5. Detailed review procedures, including:
(1) The necessity of and reasonableness of endorsements/guarantees.
(2) Credit status and risk assessment of the entity for which the endorsement/guarantee
is made.
(3) The impact on the Company's business operations, financial condition, and
shareholders' equity.
(4) Whether security/collateral must be obtained and appraisal of the value
thereof.
6. Procedures for controlling and managing endorsements/guarantees by subsidiaries:
7. The internal auditor of the Company will periodically review the
endorsements/guarantees to others by the subsidiaries, audit whether the subsidiaries
are complying with the operational procedures and make an audit report.
8. Procedures for use and custody of corporate chops: the Company shall use the corporate
chop which is registered with the Ministry of Economic Affairs as the exclusive chop of
endorsements/guarantees. This exclusive corporate chop shall be kept by a specific
person who is approved by the board of directors, and every sealing or usage of the
chop shall comply with the procedures indicated by the Company.
When providing the endorsement/guarantee to foreign company, the
endorsement/guarantee letter executed by the Company should be signed by the person
delegated by the board of directors.
9. Hierarchy of decision-making authority and delegation thereof: any external
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endorsements/guarantees shall be approved by the board of directors.
10. Announcing and reporting procedures: Pursuant to the clauses in Section II, Chapter IV.
11. If any violation of the Regulation or the operational procedures by the relevant person
in the Company occurs, it shall be resolved by the Company’s internal regulations.
12. For circumstances in which an entity for which the Company makes any
endorsement/guarantee is a subsidiary whose net worth is lower than half of its paid-in
capital, the Company shall proactively monitor the financial, operation, and credit of
the subsidiary. If there is any material adverse change in the subsidiary, the Company
shall implement control measures including terminating the endorsement/guarantee.
In the case of a subsidiary with shares having no par value or a par value other than
NT$10, for the paid-in capital in the calculation under subparagraph 11 of the
preceding paragraph, the sum of the share capital plus paid-in capital in excess of par
shall be applied.
Article 13 Where a subsidiary of the Company intends to make endorsements/guarantees for
others,
the Company shall instruct it to formulate its own procedures for endorsements/guarantees in
compliance with the “Regulations Governing Loaning of
Funds
and
Making
of
Endorsements/Guarantees by Public Companies”, and it shall comply with the procedures
when making endorsements/guarantees.

Chapter III Case Evaluation
Section I Loans of Funds to Others
Article 14 Before making a loan of funds to others, the Company shall carefully evaluate whether the
loan is in compliance with the “Regulations Governing Loaning of Funds and Making of
Endorsements/Guarantees by Public Companies” and the operational procedures. The
Company may loan funds to others only after the evaluation results under this paragraph and
Article 9, paragraph 6 have been submitted to and resolved upon by the board of directors.
The Company shall not empower any other person to make such decision.
Loans of funds between the Company and its subsidiaries, or loans of funds between the
subsidiaries, shall be submitted for a resolution by the board of directors pursuant to the
preceding paragraph, and the Chairman may be authorized, for a specific borrowing
counterparty, within a certain monetary limit resolved by the board of directors, and within a
period not to exceed one year, to give loans in installments or to make a revolving credit line
available for the counterparty to draw down.
The "certain monetary limit" mentioned in the preceding paragraph shall be in compliance
with the limitation on loans that the Company or any of its subsidiaries to any single entity
shall not provide loan of funds exceed 10% of the net worth in its latest financial statements
of the lending company.
Where the Company has independent directors, when it loans funds to others, it shall take
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into full consideration each independent director's opinions; independent directors' opinions
specifically expressing assent or dissent and their reasons for dissent shall be included in the
minutes of the board of directors' meeting.
Article 15 The Company shall prepare a memorandum book for its fund-loaning activities and
truthfully record the following information: borrower, amount, date of approval by the board
of directors, lending/borrowing date, and matters to be carefully evaluated under paragraph 1
of the preceding Article.
The Company's internal auditors shall audit the operational procedures and the
implementation thereof no less frequently than quarterly and prepare written records
accordingly. They shall promptly notify the Audit Committee in writing of any material
violation found.
Article 16 If, as a result of a change in circumstances, an entity for which an loan of fund is made does
not meet the requirements of these operational procedures or the loan balance exceeds the
limit, the Company shall adopt rectification plans and submit the rectification plans to the
Audit Committee, and shall complete the rectification according to the timeframe set out in
the plan.

Section II Endorsements/Guarantees for Others
Article 17 Before making an endorsement/guarantee for others, the Company shall carefully evaluate
whether the endorsement/guarantee is in compliance with the “Regulations Governing
Loaning of Funds and Making of Endorsements/Guarantees by Public Companies” and the
operational procedures. The Company may make an endorsement/guarantee only after the
evaluation results under this paragraph and Article 12, paragraph 5 have been submitted to
and resolved upon by the board of directors.
Where the Company has independent directors, when it makes endorsements/guarantees for
others, it shall take into full consideration each independent director's opinions; independent
directors' opinions specifically expressing assent or dissent and their reasons for dissent shall
be included in the minutes of the board of directors' meeting.
Article 18 The Company shall prepare a memorandum book for its endorsement/guarantee activities
and record in detail the following information for the record: the entity for which the
endorsement/guarantee is made, the amount, the date of approval by the board of directors,
the date the endorsement/guarantee is made, and the matters to be carefully evaluated under
paragraph 1 of the preceding Article.
The Company's internal auditors shall audit the operational procedures and the
implementation thereof no less frequently than quarterly and prepare written records
accordingly. They shall promptly notify the Audit Committee in writing of any material
violation found.
Article 19 Where the Company needs to exceed the limits set out in the operational procedures to
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satisfy its business requirements, and where the conditions set out in the operational
procedures are complied with, it shall obtain approval from the board of directors and half or
more of the directors shall act as joint guarantors for any loss that may be caused to the
Company by the excess endorsement/guarantee. It shall also amend the operational
procedures accordingly and submit the same to the shareholders' meeting for ratification after
the fact. If the shareholders' meeting does not give consent, the Company shall adopt a plan
to discharge the amount in excess within a given time limit.
Where the Company has established the position of independent director, when it makes
endorsements/guarantees for others, it shall take into full consideration the opinions of each
independent director; independent directors' opinions specifically expressing assent or
dissent and the reasons for dissent shall be included in the minutes of the board of directors'
meeting.
Article 20 If, as a result of a change in circumstances, an entity for which an endorsement/guarantee is
made no longer meets the requirements of the operational procedures, or the amount of
endorsements/guarantees exceeds the limit, the Company shall adopt rectification plans and
submit the rectification plans to the Audit Committee, and shall complete the rectification
according to the timeframe set out in the plan.
Chapter IV Information Disclosure
Section I Loans of Funds to Others
Article 21 The Company shall announce and report the previous month's loan balances of itself and its
subsidiaries by the 10th day of each month.
Article 22 The Company whose loans of funds reach one of the following levels shall announce and
report such event within two days commencing immediately from the date of occurrence:
1. The aggregate balance of loans to others by the Company and its subsidiaries reaches
20 percent or more of the Company's net worth as stated in its latest financial statement.
2. The balance of loans by the Company and its subsidiaries to a single enterprise reaches
10 percent or more of the Company's net worth as stated in its latest financial statement.
3. The amount of new loans of funds by the Company or its subsidiaries reaches NT$10
million or more, and reaches 2 percent or more of the Company's net worth as stated in
its latest financial statement.
The Company shall announce and report on behalf of any subsidiary thereof that is not the
listed company in the Republic of China any matters that such subsidiary is required to
announce and report pursuant to subparagraph 3 of the preceding paragraph.
Article 23 The Company shall evaluate the status of its loans of funds and reserve sufficient allowance
for bad debts, and shall adequately disclose relevant information in its financial reports and
provide certified public accountants with relevant information for the implementation of
necessary auditing procedures.
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Section II Endorsements/Guarantees for Others
Article 24 The Company shall announce and report the previous month's balance
endorsements/guarantees of itself and its subsidiaries by the 10th day of each month.

of

Article 25 The Company whose balance of endorsements/guarantees reaches one of the following levels
shall announce and report such event within two days commencing immediately from the
date of occurrence:
1. The aggregate balance of endorsements/guarantees by the Company and its subsidiaries
reaches 50 percent or more of the Company's net worth as stated in its latest financial
statement.
2. The balance of endorsements/guarantees by the Company and its subsidiaries for a
single enterprise reaches 20 percent or more of the Company's net worth as stated in its
latest financial statement.
3. The balance of endorsements/guarantees by the Company and its subsidiaries for a
single enterprise reaches NT$10 million or more and the aggregate amount of all
endorsements/guarantees for, the carrying amount of the investment using equity
method, and balance of loans to, such enterprise reaches 30 percent or more of the
Company's net worth as stated in its latest financial statement.
4. The amount of new endorsements/guarantees made by the Company or its subsidiaries
reaches NT$30 million or more, and reaches 5 percent or more of the Company's net
worth as stated in its latest financial statement.
The Company shall announce and report on behalf of any subsidiary thereof that is not the
listed company in the Republic of China any matters that such subsidiary is required to
announce and report pursuant to subparagraph 4 of the preceding paragraph.
Article 26 The Company shall evaluate or record the contingent loss for endorsements/guarantees, and
shall adequately disclose information on endorsements/guarantees in its financial reports and
provide certified public accountants with relevant information for the implementation of
necessary audit procedures.

Chapter V Supplemental Provisions
Article 27 The operational procedures shall be enforced after approved by the shareholders’ meeting;
the amendment of the operational procedures also shall be approved by the shareholders’
meeting.
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Attachment IX
Taiwan Mobile Co., Ltd.
Rules for Election of the Directors
Officially resolved in the Founders’ Meeting held on January 30, 1997
First amendment was approved by the Shareholders Meeting on April 26, 2002
Second amendment was approved by Shareholders Meeting on June 15, 2007
Third amendment was approved by Shareholders Meeting on June 21, 2013

Article 1

These Regulations are duly enacted in accordance with Article 21 of the ” Corporate
Governance Best-Practice Principles for TWSE/GTSM Listed Companies” in an effort
to incorporate a fair, just, and open procedure for the election of directors.

Article 2

The election of the Company’s directors, unless otherwise provided in the applicable
laws, regulations, or the Articles of Incorporation, shall be conducted in accordance
with these Regulations.

Article 3

The election of the Company’s directors shall take into account the arrangement of the
board of directors. The board members shall have the necessary knowledge, skill, and
experience for performing their duties. The board of directors shall have the following
abilities:
1. judgment on operations
2. accounting and financial analysis
3. business management
4. crisis management
5. industrial knowledge
6. global view
7. leadership
8. decision making

Article 4

(Delete)

Article 5

The independent directors of the Company shall meet one of the following professional
qualification requirements, together with at least five years working experience:
1. An instructor or higher in a department of commerce, law, finance, accounting, or
other academic department related to the business needs of the Company in a public
or private junior college, college, or university;
2. A judge, public prosecutor, attorney, certified public accountant, or other professional
or technical specialist who has passed a national examination and been awarded a
certificate in a profession necessary for the business of the Company.
3. Working experience in the areas of commerce, law, finance, or accounting, or
otherwise necessary for the business of the Company.
A person to whom any of the following circumstances applies may not serve as an
independent director, or if already serving in such capacity, shall ipso facto be dismissed:
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1.
2.
3.

Any of the circumstances in the subparagraphs of Article 30 of the Company Act.
Elected in the capacity of the government, a juristic person, or a representative
thereof, as provided in Article 27 of the Company Act.
Any violation of the independent director qualification requirements set out in the
“Regulations Governing Appointment of Independent Directors and Compliance
Matters for Public Companies”.

Article 6

Two years before being elected or during the term of office, an independent director of
the Company may not have any of the following:
1. An employee of the Company or any of its affiliates.
2. A director or supervisor of the Company or any of its affiliates. The same does
not apply, however, in cases where the person is an independent director of the
Company, its parent company, or any subsidiary in which the company holds,
directly or indirectly, more than 50 percent of the voting shares.
3. A natural-person shareholder who holds shares, together with those held by
the person’s spouse, minor children, or held by the person under other names,
in an aggregate amount of one percent or more of the total number of issued
shares of the Company or ranking in the top 10 in holdings.
4. A spouse, relative within the second degree of kinship, or lineal relative within
the third degree of kinship, of any of the persons in the preceding three
subparagraphs.
5. A director, supervisor, or employee of a corporate shareholder that directly
holds five percent or more of the total number of issued shares of the
Company or that holds shares ranking in the top five in holdings.
6. A director, supervisor, officer, or shareholder holding five percent or more
shares of a specified company or institution that has a financial or business
relationship with the Company.
7. A professional individual or an owner, partner, director, supervisor, or officer
of a sole proprietorship, partnership, company, or institution that provides
commercial, legal, financial, accounting services or consultation to the
Company or to any affiliates of the Company, or a spouse thereof.
The preceding paragraph in relation to "two years before being elected" does not apply
where an independent director of the Company has served as an independent director of
the company or any of its affiliates, or of a specified company or institution that has a
financial or business relationship with the company, as stated in subparagraph 2 or 6 of
the preceding paragraph, but is currently no longer in that position.
No independent director of the Company may concurrently serve as an independent
director of more than three other public companies.

Article 7

The election of the directors of the Company is subject to the provisions of Article
192-1 of the Company Act in that a candidate nomination system shall be adopted, that
such system shall be expressly stated in the Articles of Incorporation of the Company,
and that shareholders shall elect directors from among those listed in the slate of
director candidates.
The Company shall, prior to the book closure date before the convening of the
shareholders’ meeting, publish a notice specifying a period for receiving nominations of
the director candidates, the number of directors to be elected, the place for receiving such
nominations, and other necessary matters; the period for receiving nominations shall be
101

no less than 10 days.
The Company may present a slate of director candidates nominated by the methods set
out below, and, upon evaluation by the board of directors that all candidates so nominated
are qualified director candidates, submit it to the shareholders’ meeting for elections:
1.

2.
3.

A shareholder holding one percent or more of the total number of issued shares
may present a slate of director candidates in writing to the Company; the number of
nominees may not exceed the number of directors to be elected.
The board of directors presents a slate of director candidates; the number of
nominees may not exceed the number of directors to be elected.
Other methods designated by the authority.

When providing a recommended slate of director candidates under the preceding
paragraph, a shareholder or the board of directors shall include in the documentation
attached thereto each nominee’s name, educational background, working experience, a
written undertaking indicating the nominee’s consent to serve as a director if elected as
such, a written statement that none of the circumstances in Article 30 of the Company Act
exists, and other relevant documentary proof.
When calling a shareholders’ meeting for the purpose of director elections, the board of
directors, or other person having the authority to call a shareholders’ meeting, shall
review the qualifications of each director nominee; except under any of the following
circumstances, all qualified nominees shall be included in the slate of director candidates:
1.

the nominating shareholder submits the nomination at a time not within the
published period for receiving nominations.
2. the shareholding of the nominating shareholder holds less than one percent, at
the time of book closure, of the Company under Article 165, paragraph 2 or 3
of the Company Act.
3. the number of nominees exceeds the number of directors to be
elected.
4. the relevant documentary proof required under the preceding paragraph is not
attached.
The procedure of reviewing the director nominees shall be recorded and retained for at
least one year. However, if any shareholder files a lawsuit regarding the election of the
directors, the record shall be retained until the lawsuit ends.
The Company shall, forty days prior to the shareholders’ meeting date or twenty-five
days prior to the extra-ordinary shareholders’ meeting date, announce publicly the
recommended slate of director candidates and each nominee’s name, educational
background, working experience, and the amount of shares each nominee owns. The
Company shall also inform the result of review to the nominating shareholder and, for the
nominee(s) not included in the slate of directors, the Company shall provide the reasons.
Article 8

The Company’s directors shall be elected by means of single-named cumulative ballots
method. Each share is entitled to have votes equivalent to the number of directors to be
elected, and the number of votes may be used to elect one candidate or be allocated
among several candidates.
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Article 9

According to the seats set forth in the Articles of Incorporation, the voting rights for the
independent directors or non-independent directors shall be counted separately. In the
election of the directors, the candidates who acquired more votes should win the seats;
and, if two or more persons receive the same number of votes, resulting in the total
number of persons to be elected exceeding the number specified in the Company’s
Articles of Incorporation, those persons who have received the same number of votes
shall draw straws to decide who is elected. If any person who has received the same
number of votes as others, but is absent at the meeting, the chairman shall draw the
straw on the absent person’s behalf.

Article 10

Before beginning of the election, the chairman shall designate a certain number of
persons who are also shareholders to check, count ballots and perform the relevant duties.
The ballot box used for voting shall be prepared by the board of directors and checked
in public by the person assigned to check the ballots before voting.

Article 11

The Board of Directors shall prepare the election ballots which equal to the number of
directors to be elected with the number of voting rights. The ballots shall be given to the
shareholders present at the shareholders’ meeting. In the election of directors, the names
of the voters may be represented by their shareholder number.

Article 12

If the candidate is a shareholder of this Company, electors shall fill in the “candidate”
column the candidate’s name and shareholder’s number on each ballot. If the candidate
is not a shareholder, electors shall fill in the candidate’s name and ID number. If the
candidate is a government agency or a legal entity, the full name of the government
agency or the legal entity or the name of the representative should be filled in the column.
If there are more than one representative, the full names of the representatives should be
filled in separately.

Article 13

A ballot shall be construed as null and void under the following conditions:
1. The elector has failed to use the ballot prepared by the board of directors.
2. Blank ballots not completed by the voter.
3. The writing is unclear and illegible.
4. If the candidate is a shareholder of the Company, the name or shareholder’s number
of the candidate filled in the ballot is inconsistent with the shareholders’ register. If
the candidate is not a shareholder of this Company, the name or ID number of the
candidate filled in the ballot is incorrect.
5. Ballots with other written characters in addition to candidate’s name, shareholder’s
number (ID number) and the number of votes cast for the candidate.
6. The name of the candidates filled in the ballots being the same as another
candidate’s name and the respective shareholder’s numbers (ID numbers) not being
indicated to distinguish them.

Article 14

The ballots should be calculated during the meeting right after the voting and the results
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(the list of new directors) of the election should be announced by the chairman at the
meeting
Article 15

The Company’s Board of Directors shall issue notifications to the directors elected

Article 16

These Regulations shall be effective from the date they are approved in the shareholder’s
meeting. The same applies to amendments
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Appendix I

Shares Owned by Directors
As of April 14, 2019
Title

Name

Current Shareholding
Shares

Chairman
Vice-Chairman

Fu-Chi Investment Co., Ltd.
Representative: Daniel M. Tsai
Fu-Chi Investment Co., Ltd.
Representative: Richard M. Tsai

%

5,748,763

0.17%

5,748,763

0.17%

Independent Director

Jack J.T. Huang

0

0.00%

Independent Director

Hsueh-Jen Sung

0

0.00%

Independent Director

Char-Dir Chung

0

0.00%

5,748,763

0.17%

200,496,761

5.82%

200,496,761

5.82%

Director
Director
Director

Fu-Chi Investment Co., Ltd.
Representative: San-Cheng Chang
TCC Investment Co., Ltd.
Representative: Howard Lin
TCC Investment Co., Ltd.
Representative: Jamie Lin

The total shares owned by the directors are 206,245,524 shares, or 5.99% of the total issued shares.
Note:
1. According to Article 26 of the Security and Exchange Act, total shares owned by all directors shall not be less
than 2.4% of total shares issued, or 82,625,281 shares.
2. As the Company’s supervisors were replaced by the Audit Committee, the minimum holding requirement of
supervisors no longer applies.
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Appendix II
Taiwan Mobile Co., Ltd.

Articles of Incorporation
Last amended on June 12, 2018

Chapter I

General Provisions

Article l

The Company shall be incorporated as a company limited by shares, under the
Company Act of the Republic of China. The name of the Company shall be 台灣
大哥大股份有限公司.

Article 2

The scope of business of the Company shall be:
1. F401021 Regulated Telecom Radio Frequency Equipment and Materials
Import;
2. G901011 Type I Telecommunications Enterprise;
3. G902011 Type II Telecommunications Enterprise;
4. I301040 Third-Party Payment;
5. I301020 Data Processing Services;
6. J303010 Magazine and Periodical Publication;
7. J304010 Book Publishers;
8. J305010 Audio Tape and Record Publishers;
9. J399010 Software Publication;
10. J399990 Other Publishers Not Elsewhere Classified;
11. F108031 Wholesale of Drugs, Medical Goods;
12. F208031 Retail Sale of Medical Equipment;
13. E601010 Electric Appliance Construction;
14. E701010 Telecommunications Construction;
15. CC01080 Electronic Parts and Components Manufacturing;
16. E601020 Electric Appliance Installation;
17. E602011 Frozen and Air-conditioning Engineering
18. E603090 Illumination Equipment Construction;
19. IG03010 Energy Technical Services;
20. H703100 Real Estate Rental and Leasing;
21. JE01010 Rental and Leasing Business; and
22. ZZ99999 Any other business (other than those approved by the relevant
authorities) not prohibited or restricted by law.

Article 3

The Company may act as a guarantor where necessary for the purpose of
carrying out its business.

Article 4

The Company shall have its registered head office in Taipei, Taiwan, Republic of
China and shall, where necessary and with a resolution to do so by the Board of
Directors (“Board”), set up branch offices either within or outside the territory of
the Republic of China.
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Article 5

(Deleted)

Article 6

The Company’s aggregate investment may exceed forty percent of its paid-up
capital.

Chapter II

Capital Stock

Article 7

The total registered capital stock of the Company shall be Sixty Billion New
Taiwan Dollars (NT$60,000,000,000), divided into Six Billion (6,000,000,000)
shares with a par value of Ten New Taiwan Dollars (NT$10) per share. Any
unissued shares shall be issued, where necessary, upon the approval of the
Board.
Two hundred and fifty million shares of the above total capital stock of the
Company with a par value of Ten New Taiwan Dollars (NT$10) per share shall
be retained for the issuance of employee stock options, which may be issued
from time to time upon the approval of the Board.

Article 7-1
Article 7-2

(Deleted)
The Company may, upon the approval at a shareholders’ meeting which is
attended by shareholders holding at least 50% of the issued capital stock, by
more than two-thirds of the shareholders attending the meeting, transfer the
treasury shares to its employees at a price lower than the average buyback price.

Article 8

Share certificates of the Company shall be issued only if they bear the names of
the shareholders, be appropriately serial numbered, be signed by or affixed with
the personal seals of three or more Directors of the Company, and be duly signed
and authenticated by the responsible authority or a share registry endorsed by
the regulatory authority. The Company is exempted from issuing any physical
share certificates for the shares issued. A physical share certificate may be issued
for all the new shares issued at a particular point in time, provided that the share
certificate shall be placed in custody or for registration with a centralized
depositary.

Article 9

Shareholders shall provide their names, addresses, and specimens of their
personal seals to the Company for record. The same shall also be provided upon
variation of any of the above details. Where any personal seals of the
shareholders are lost, the specimens of the personal seals shall only be replaced
with new specimens if the shareholders report the loss to the Company.

Article 10

Upon transfer of shares, the transferor and transferee shall complete an
application for registration of the transfer and affix their personal seals on the
application. The application and the associated share certificates, affixed with
the personal seals of the transferor and transferee on the back page, together
with other documents evidencing the transfer, shall be submitted to the
Company for the purpose of registration of the transfer. The transferee shall not
have a right of action against the Company with respect to matters associated
with or arising from the transfer if the name of the transferee is not recorded on
the share certificates and the name and address of the transferee are not entered
onto the register of shareholders of the Company.
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Article 11

Where a share certificate is lost, the shareholder shall immediately file an
application to report the loss and submit the same to the Company for audit and
record. The shareholder shall also apply to the competent court for a judgment
declaring the original share certificate invalid, in accordance with the procedures
for public announcement of invalidation of a certificate under the Code of Civil
Procedures. After obtaining the judgment from the court, the shareholder shall
apply to the Company for the share certificate to be reissued, with the original
copy of the aforementioned court judgment. Where a share certificate is worn
out or defaced and the shareholder wishes to apply for a replacement of the
share certificate, the shareholder shall apply to the Company for the replacement
by submitting to the Company the original copy of the share certificate with a
completed application for replacement of share certificate.

Article 12

The Company shall charge for administrative fees and stamp duties for the
reissue of share certificates due to loss of the original share certificates or for
other reasons.

Article 13

Registration of share transfers shall be suspended for a 60–day period
immediately prior to a general meeting of the shareholders; for a 30–day period
immediately prior to an extraordinary meeting of the shareholders; and for a 5–
day period immediately prior to the record date for distribution of dividend,
bonuses or other benefits.

Article 14

Shareholders shall submit specimens of their personal seals to the Company for
record. The same personal seals shall be used by the shareholders for the
purposes of claiming their dividends and when exercising their rights as
shareholders via written documents.

Chapter III Shareholders’ Meetings
Article 15

There are two types of shareholders’ meetings, the general meetings and the
extraordinary meetings.
1. General Meetings – General meetings shall be held within 6 months of the
end of each fiscal year, and shall be convened by the Board by no less than 30
days’ prior notice to the shareholders.
2. Extraordinary Meetings – Extraordinary meetings shall be convened in
accordance with the relevant laws, by no less than 15 days’ prior notice to the
shareholders.

Article 16

A shareholder is entitled to appoint a proxy to attend and vote on behalf of the
shareholder at a shareholders’ meeting by completing and submitting to the
Company a form prescribed by the Company stating the scope of authorization.

Article 17

The Chairman or, in his absence, the Vice Chairman, shall preside as the
chairman of the shareholders’ meetings of the Company. If neither the
Chairman nor the Vice Chairman shall be present at the meetings, the Chairman
shall designate one of the Directors as the chairman, failing which, the Directors
present at the meetings shall elect the chairman from amongst themselves.

Article 18

Except under the circumstances set forth in Article 179 of the Company Act,
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shareholders of the Company shall be entitled to one vote for each share held at
the shareholders’ meeting.
Article 18-1 Shareholders may exercise their voting rights in written or electronic forms at
the shareholders’ meetings.
Article 19

Unless otherwise provided by the Company Act, all resolutions of a shareholders
meeting of the Company shall be passed, at a meeting attended by shareholders
holding at least 50% of the issued capital stock, by more than 50% of the
shareholders attending the meeting.

Article 20

Resolutions at a shareholders’ meeting shall be recorded in a meeting minute
signed by or affixed with the personal seal of the chairman. The meeting minute
shall be distributed to all the shareholders of the Company by public
announcement within 20 days after the shareholders’ meeting. The meeting
minute shall contain information such as the time and venue of the meeting,
name of the chairman of the meeting, manner in which resolutions are passed,
and a summary and outcome of all proceedings of the meeting.

Chapter IV

Directors

Article 21

There shall be 9 to 11 Directors of the Company. Directors shall be persons with
legal capacity and shall be elected by the shareholders at the shareholders’
meeting. The tenure of the offices of the Directors shall be 3 years and the
Directors shall be eligible for re-elections. The election of Directors is adopted
by candidate nomination system per Article 192-1 of the Company Act. Not
more than half of the Directors of the Company shall have the following
relationships among them:
1. A spousal relationship.
2. A familial relationship within the second degree of kinship.
The Chairman and the Vice Chairman shall be elected from amongst the
Directors by a simple majority of the Directors present at the Board meetings
attended by at least two thirds of all the Directors.
The Company may purchase liability insurance for directors with respect to their
liabilities resulting from exercising their duties during their terms of occupancy.

Article 21-1 According to Article 14-2 of the Securities and Exchange Act, among the
directors, there shall be no less than 3 independent directors. The independent
directors shall together constitute the Audit Committee and replace the role of
the supervisors.
Article 22

If one third of the offices of the Directors become vacant, the Board shall
convene an extraordinary meeting of the shareholders within 60 days to re-elect
and re-appoint Directors to fill the vacancies. The tenure of offices so filled shall
be the balance of the term of the relevant offices.

Article 23

If any new Directors are not elected in time before the expiration of the tenure of
the relevant existing offices of the Directors, the tenure of the existing offices
shall be extended until such time when the new Directors duly elected to assume
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their offices.
Article 24

The business policy and other imperative matters of the Company shall be
determined by the Board. The Board shall be entitled to form different
functional committees, and determine the duties and responsibilities of the
committees. Except for the first meeting of each term of the Board which shall
be convened by the Director who received a ballot representing the largest
number of votes at the election of Directors, Board meetings shall be convened
by the Chairman, who shall also be the chairman of the meetings. If the
Chairman is unable to perform his duties for any reasons, the Vice Chairman
shall act on his behalf. If the Vice Chairman is also absent from the meetings,
the Chairman shall designate one of the Directors to act on his behalf, failing
which, the Directors present at the meetings shall elect a person from amongst
themselves to act on behalf of the Chairman.
The notice of the Board meetings may be made and delivered by letter, email or
facsimile.

Article 25

Unless otherwise provided for in the Company Act, all resolutions of the Board
shall be passed by a simple majority of the Directors present at the Board
meetings attended by at least 50% of all the Directors. If a Director is unable to
attend the meeting, he shall be entitled to authorize another Director to represent
him at the meeting by executing a power of attorney stating therein the scope of
authorization with respect to each matter proposed to be dealt with at the
meeting, however, a Director attending the meeting shall not be authorized to
represent more than one absent Directors at the meeting. If any Director attends
the Board meeting by video conference, it is deemed that such Director has
participated in person.

Article 26

All proceedings at a Board meeting shall be recorded in a meeting minute signed
by or affixed with the personal seal of the chairman of the meeting. The meeting
minute shall be distributed to all Directors of the Company within 20 days after
the Board meeting. The meeting minute shall contain information such as the
time and venue of the meeting, name of the chairman of the meeting, manner in
which resolutions are passed, and a summary and outcome of all proceedings of
the meeting.

Article 27

The Audit Committee shall exercise their powers and other relevant matters in
accordance with the relevant laws, regulations or the Company’s Articles of
Incorporation.

Article 27-1 (Deleted)
Article 27-2 (Deleted)
Article 27-3 The Board is authorized to decide the compensation to directors (including independent
directors), according to his/her contribution to the operation and involvement in the
operation of the Company, comparable to peer’s levels, transportation and other
allowance included.

Chapter V

Managers and Officers
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Article 28

There shall be several Presidents and Vice Presidents of the Company. The
President shall be nominated by the Chairman; and his/her appointment or
removal shall be approved by more than 50% of the Directors. The Vice
Presidents shall be nominated by the President; and their appointment or
removal shall be approved by more than 50% of the Directors.

Article 29

The Company may, by resolution of the Board, retain consultants or key officers.

Article 29-1 The Company shall purchase liability insurance for key management based on
their duties and terms.

Chapter VI

Financial Reports

Article 30

The fiscal year of the Company shall begin on 1 January and end on 31
December of each year. The Board shall prepare the following reports after the
end of each fiscal year, and present to the shareholders at the general meeting of
the shareholders for their ratifications in accordance with the legal procedure:
(1) Business Report
(2) Financial Statements
(3) Proposal for distribution of earnings to shareholders or recovery of prior
year losses.

Article 30-1 If the Company has profits in a fiscal year, it shall set aside 1% to 3% of the
profits as employee bonuses and not more than 0.3% of the profits as director
compensation. However, if the Company has accumulated losses, it shall first
reserve a certain amount for offsetting losses, then allocate for the employee
bonuses and director compensation proportionally from the remaining amount.
Qualification requirements of employees entitled to receive shares or cash set for
in the above paragraph shall be applied to the employees of subsidiaries who
meet certain requirements.
Article 31

In the event that the Company, according to the final settlement, earns profits in
a fiscal year, such profits shall first be set aside to pay the applicable taxes,
offset losses, set aside for legal reserve pursuant to laws and regulations, unless
the legal reserve has reached the Company’s total paid-up capital. The remaining
profits shall be set aside for special reserve in accordance with the laws,
regulations, or the business requirements. Any further remaining profits plus
unappropriated earnings shall be distributed in accordance with the proposal
submitted by the Board, for approval at a shareholders’ meeting.

Article 31-1 The Company adopts a dividend distribution policy whereby only surplus profits
of the Company shall be distributed to shareholders. That is, only the surplus
profits, after setting aside amounts for retained earnings based on the Company’s
capital budget plan, shall be distributed as cash dividend. The value of stock
dividend in a particular year shall not be more than 80% of the value of dividend
distributed for that year. The amount of the distributable dividend, the forms in
which dividend shall be distributed and the ratios thereto, shall depend on the
actual profits and cash positions of the Company and shall be approved by
resolutions of the Board, who shall, upon such approval, recommend the same to
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the shareholders for approval by resolution at the shareholders’ meetings.
Article 32

The internal organization and the detailed procedures relevant to the business
operation of the Company shall be separately determined by the Board.

Article 33

Matters not specifically provided for in these Articles of Incorporation shall be
governed by the Company Act and any other relevant laws.

Article 34

The Articles of Incorporation were agreed to and signed on January 30, 1997.
The first amendment was made on February 18, 1997.
The second amendment was made on February 22, 1997.
The third amendment was made on April 2, 1997.
The fourth amendment was made on August 30, 1997.
The fifth amendment was made on December 12, 1997.
The sixth amendment was made on March 21, 1998.
The seventh amendment was made on June 23, 1998.
The eighth amendment was made on February 3, 1999.
The ninth amendment was made on June 22, 1999.
The tenth amendment was made on March 6, 2000.
The eleventh amendment was made on March 30, 2001.
The twelfth amendment was made on March 30, 2001.
The thirteenth amendment was made on April 26, 2002.
The fourteenth amendment was made on June 25, 2003.
The fifteenth amendment was made on June 15, 2004.
The sixteenth amendment was made on June 14, 2005.
The seventeenth amendment was made on June 15, 2006.
The eighteenth amendment was made on June 15, 2007, except for the Article 72, which shall be effective on January 1, 2008
The nineteenth amendment was made on June 13, 2008.
The twentieth amendment was made on June 19, 2009.
The twenty-first amendment was made on June 15, 2011.
The twenty-second amendment was made on June 22, 2012.
The twenty-third amendment was made on June 21, 2013.
The twenty-fourth amendment was made on 12, June 2014.
The twenty-fifth amendment was made on 15, June 2016.
The twenty-sixth amendment was made on 14, June 2017.
The twenty-seventh amendment was made on 12 June 2018.

113

Appendix III
Taiwan Mobile Co., Ltd.

Rules and Procedures Governing Shareholders’ Meeting
Officially resolved in the Founders Meeting held on September 30, 1997
First amendment was approved by the Shareholders’ meeting on April 26, 2002
Second amendment was approved by the Shareholders’ meeting on June 15, 2006

Article 1:
The Company’s Shareholders’ meeting (the “Meeting”) shall be conducted in accordance with
the Rules and Procedures.
Article 2:
Shareholders attending the Meeting shall submit the attendance card for the purpose of signing in.
Representatives appointed by institutional shareholders to attend the Meeting shall submit the Letter
of Appointment and the supporting identification documents of the appointee upon signing in. If
an institutional shareholder appoints both a proxy and a representative, the appointed representative
shall be accepted.
The Meeting shall be held at the Company’s headquarter or at a place that is both convenient for
shareholders to attend and suitable for holding the Meeting. The Meeting shall start not earlier than
9:00 a.m. or later than 3:00 p.m.
The Company may appoint designated counsel, Certified Public Accountant or other relevant
persons to attend the Meeting.
The staff in charge of handling the affairs of the Meeting shall wear badges.
If the Meeting is called by the board of directors, the board chairman shall preside at the Meeting.
In case the chairman is on leave of absence, or cannot exercise his powers and authority, the vice
chairman shall act in lieu of him. If the vice chairman is also on leave of absence, or cannot
exercise his powers and authority, the chairman shall designate a director to act in lieu of him. If
the chairman does not designate a director, the directors shall elect one from among themselves to
act in lieu of the chairman. If the Meeting is called by any other person than the board of directors,
who has the right to call the Meeting, the said person shall preside at that Meeting. If there are more
than two said persons calling the Meeting, one of the two persons shall be chairing the Meeting.
The entire proceedings of the Meeting shall be tape recorded or videotaped and these tapes shall be
archived for a minimum of one year.
Article 2-1:
Shareholder(s) holding one percent (1%) or more of the total number of outstanding shares of the
Company may propose to the Company a proposal for discussion at the Meeting, but only one
matter shall be allowed in each single proposal, and in case a proposal contains more than one
matter, such proposal shall not be included in the agenda. The board of directors shall not include a
proposal into the agenda if the proposal falls under any clause set forth in Company Act Article
172-1, Paragraph 4. Prior to the date on which share transfer registration is suspended before the
convention of the Meeting, the Company shall give a public notice announcing the place and the
period for shareholders to submit proposals for discussions at the Meeting; and the period for
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accepting such proposals shall not be less than ten(10) days.
The number of words of a proposal to be submitted by a shareholder shall be limited to no more
than three hundred (300) words, and any proposal containing more than 300 words shall not be
included in the agenda of the Meeting. The shareholder who has submitted a proposal shall attend, in
person or by a proxy, the Meeting where his proposal is to be discussed and shall take part in the
discussion of such proposal.
The Company shall, prior to preparing and delivering the Meeting notice, inform the proposal
submitting shareholders of the results of the proposal, and shall list in the Meeting notice the
proposals conforming to the requirements set out in this rule. With regard to the proposals submitted
by shareholders but not included in the agenda of the Meeting, the cause for exclusion of such
proposals and explanation shall be made by the board of directors at the Meeting to be convened.
Article 3:
The presence of shareholders in the Meeting and their voting thereof shall be calculated in
accordance with the number of shares.
The number of shares representing shareholders present at the Meeting shall be calculated based on
the submitted attendance cards plus the number of shares whose voting powers are exercised in
writing or by way of electronic transmission.
Article 4:
The chairman shall call the Meeting to order at the time scheduled for the Meeting provided that the
number of shares represented by the shareholders present at the Meeting reaches the specified
quorum. The chairman may postpone the start time for the Meeting if the number of represented
shares has not yet constituted the quorum at the time of the Meeting. The number of postponement
shall be limited to a maximum of two times and each postponement shall not exceed thirty minutes.
If after two postponements no quorum can yet be constituted but the number of represented
shares is more than one-third of the total issued shares, tentative resolutions may be made by a
majority vote of the present shareholders in accordance with Article 175 of the Company Act. If
during the process of tentative resolutions the number of represented shares becomes sufficient to
constitute the quorum, the Chairman may call the Meeting to order and submit the tentative
resolutions to the Meeting for approval.
Article 5:
If the Meeting is convened by the board of directors, the agenda of the Meeting shall be set by the
board of directors. Unless otherwise resolved at the Meeting, the Meeting shall proceed in
accordance with the scheduled agenda.
If the Meeting is convened by any person other than the board of directors, the provision set forth in
the preceding paragraph shall be applicable mutatis mutandis.
Unless otherwise resolved at the Meeting, the chairman shall not adjourn the Meeting until the
discussion items (including extraordinary motions) listed on the agenda have been resolved.
After the Meeting is adjourned, the shareholders shall not appoint another chairman to continue the
Meeting at the same place or at a new location unless the chairman has violated the Rules and
Procedures for the Meeting in adjourning the Meeting.

Article 6:
During the proceedings of the Meeting, the chairman may, at his discretion, set time for intermission.
Article 7:
When a shareholder present at the Meeting wishes to speak, the shareholder shall first fill out a slip,
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specifying therein the shareholder’s serial number (or the number of attendance card), the name of
the shareholder, and the key points of the speech. The chairman shall determine the sequence of
speeches by the shareholders.
If any shareholder present at the Meeting submits a slip for speech but does not speak, no speech
shall be deemed to have been made by such shareholder. In case there is a discrepancy between
the contents of the speech and the contents specified on the slip, the contents of actual speech shall
prevail.
Article 8:
A shareholder shall not speak more than two times for each discussion item, unless with the prior
consent from the chairman, and each speech shall not exceed 5 minutes.
Article 9:
In case the speech of a shareholder violates the time provisions or exceeds the scope of the
discussion item, the chairman may stop the speech of such shareholder. While a shareholder is
speaking, other shareholders shall not interrupt the speech unless the shareholders have obtained
prior consent of the chairman and the speaking shareholder. Otherwise, the chairman shall stop
such interruption. If the offender defies the order to stop, Article XIV shall be applicable.
Article 10:
Any legal entity designated as proxy by a shareholder to be present at the Meeting may appoint only
one representative to attend the Meeting. If an institutional shareholder designates two or more
representatives to attend the Meeting, only one representative may speak for each discussion item.
Article 11:
After the speech of a shareholder, the chairman may respond in person or appoint an appropriate
person to respond. When the chairman considers that the discussion item has reached the extent
for making a resolution, he may announce discontinuance of the discussion and submit the motion
for resolution.
Article 12:
Unless otherwise specified for in the Company Act or the Articles of Incorporation of the Company,
resolutions shall be adopted by a majority vote at the Meeting. The resolution is deemed to have
been adopted if no objection is heard in response to the chairman’s inquiry. Such a resolution is
equivalent to a decision duly resolved through voting.
In case of an amendment or an alternative to a discussion item, the chairman shall determine the
sequence of voting. If any one of them has been resolved, the other(s) shall be deemed vetoed and
no further voting is necessary.
Each share hereof is entitled to one voting power. However, shares that fall under the clause set
forth under Article 179-2 of the Company Act shall have no voting power.
Except for trust enterprises or stock agencies approved by the competent authority, when a person
who acts as the proxy for two or more shareholders, the number of voting power represented by the
person shall not exceed 3% of the total number of voting shares of the company, otherwise, the
portion of excessive voting power shall not be counted.
Article 13:
The persons for supervising the casting of votes and the counting thereof for resolutions shall be
designated by the chairman. The person supervising the casting of votes, however, shall be a
shareholder. The results of resolution(s) shall be announced in the Meeting, and recorded in the
Meeting minutes.
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Article 14:
The chairman may direct disciplinary (or security) personnel to assist in maintaining the order of
the Meeting. Such disciplinary (or security) personnel shall wear badges marked ―Disciplinary
Personnel “ for identification purpose. The chairman or the disciplinary (or security) personnel may
expel anyone who disturbs the order of the Meeting.
Article 15:
If the continuation of the Meeting proves to be impossible due to force majeure, the chairman may
suspend or reschedule the Meeting.
Article 16:
Any matters not provided in the Rules and Procedures shall be handled in accordance with the
Company Act, Articles of Incorporation of the Company and relevant laws and regulations.
Article 17:
The Rules & Procedures were put into effect by the Founders’ Meeting. Any amendments are
subject to the approval of the Shareholders’ Meeting.
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