Important Disclaimer

This is a sample annual meeting handbook intended as general guide for listed companies in preparing an English-language Handbook for the meeting. This sample handbook contains some common agenda items, explanatory material, and related terminology for reference purposes only, and is not intended to include all of the matters that may be required for any particular company. Readers are urged to review the law (including the Regulations Governing Content and Compliance Requirements for Shareholders' Meeting Agenda Handbooks of Public Companies) applicable to their company and should provide English language content that is complete and consistent with the original content of the Chinese-language handbook for the Annual Meeting of Shareholders.
【Translation】
Stock Code: ○○○○
Name of Company
Handbook for the 2xxx Annual Meeting of Shareholders
MEETING TIME: MM DD, YY
PLACE: XXXXX  
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Name of Company
Procedure for the 2XXX Annual Meeting of Shareholders
Call the Meeting to Order
Chairperson Takes Chair

Chairperson Remarks

Management Presentation (Company Reports)

Proposals and Discussion

Elections 

Other Matters

Questions and Motions

Adjournment

Name of Company 
Year 2XXX
Agenda of Annual Meeting of Shareholders

Time: X:00 a.m. (p.m.) on X (Weekday), MM DD, Year
Place: 
Call the Meeting to Order.

Chairperson Remarks 

Management Presentations (Reports on Company Affairs【Examples】
1. 2XXX Business Report

2. 2XXX Business Plans

3. 2XXX Financial Statements

4. Supervisor’s (Audit Committee’s)Review Report on the 2XXX Financial Statements

5. The Status of Cash Injection

6. The Status of Endorsement and Guarantee

7. Implementation of Investments in the PRC
8. The Status of Implementation of Investments in Subsidiaries
9. Issue of Domestic Unsecured Corporate Bonds
10. The Status of Foreign Convertible Bonds Transferring
11. Implementation of Share Buyback Program
12. The Status of Treasury Stocks Transferring
13. The Status of Capital Reduction via Buyback Treasury Stocks Nullifing
14. Report on Accumulated Losses Reaching One-Half of Paid-in Capital
Proposals and Discussion【Examples】

1. Adoption of the 2XXX Business Report and Financial Statements

2. Adoption of the Proposal for Distribution of 2XXX Profits

3. Adoption of the Proposal for 2XXX Deficit Compensation
4. Proposal for a new share issue through capitalization of earnings and employee bonus

5. Proposal for a capital reduction plan to offset company losses
6. Proposal of Capital Injuction

7. Proposal of Capital Reduction
8. Proposal for a cash offering by private placement

9. Amendment to the Operational Procedures for Loaning of Company Funds

10. Amendment to the Operational Procedures for Endorsements and Guarantees

11. Amendment to the Operational procedures for Acquisition and Disposal of Assets
12. Amendment to the Operating Procedures for Trading Derivatives

13. Amendment to the Operating Procedures for Supervision of Subsidiaries

14. Amendment to the Operating Procedures for Trading with Related-parties
15. Amendment to the Rules of Procedure for Shareholder Meetings

16. Amendment to the Company's Corporate Charter (Articles of Incorporation)
17. Proposal of Release the Prohibition on Directors from Participation in Competitive Business
Elections 【Examples】

1. The ○○th Election of Directors and Supervisors

2. ……
Other Matters
Questions and Motions
Adjournment
Management Presentations

 (Reports on Company Affairs)
【Examples】
Report No. 1

2XXX Business Reports
Explanation:

The 2XXX Business Report is attached as pp. [X-X], Appendix X.

Report No. 2

2XXX Business Plans

Explanation:

The 2XXX Business Plans are attached as pp. [X-X], Appendix X.

Report No. 3
2XXX Financial Statements

Explanation:

The 2XXX Financial Statements are attached as pp. [X-X], AppendixX.
Report No. 4
Supervisor’s(Audit Committee’s) Review Report on the 2XXX Financial Statements

Explanation:

The 2XXX Supervisor’s (Audit Committee’s)Review Report is attached as pp. [X-X], Appendix X.

Report No. 5
The Status of Cash Injection
Explanation:

In order to XXX, the company have raised NT$XXXX
Report No. 6
The Status of Endorsement and Guarantee
Explanation:

The board decided to endorse for subsidiary for US$XXXX.
Report No. 7
Implementation of Investments in the PRC
Explanation:

There are X subsidiaries in China and their net income last year amounted to XXX.
Report No. 8
The Status of Implementation of Investments in Subsidiaries
Explanation:
There are X subsidiaries in US and their net income last year amounted to XXX.
Report No. 9
Issue of Domestic Unsecured Corporate Bonds
Explanation:

In order to XXX, the board had proceeded the issue of domestic unsecured corporate bonds for XXX.
Report No. 10
The Status of Foreign Convertible Bonds Transferring
Explanation:

In order to XXX, the board had proceeded the issue of foreign convertible bonds for XXX.

Report No. 11
Implementation of Share Buyback Program

Explanation:

The company completed a share repurchase program in last year:

(1) Date of Board resolution: 

(2) Purpose of the buyback: 

(3) Method of buyback: 

(4) Buyback period: 

(5) Number of shares bought back : 

(6) Number of shares bought back as a percentage of total outstanding shares: 

(7) Total value of shares bought back:

(8) The average buyback price per share:

Report No.12
The Status of Treasury Stocks Transferring
Explanation:

The company transferred treasury stocks in last year:

(1) Date of Board resolution: 

(2) Purpose of the buyback: 

(3) Method of buyback: 

(4) Buyback period: 

(5) Number of shares bought back : 

(6) Number of shares bought back as a percentage of total outstanding shares: 

(7) Total value of shares bought back:

(8) The average buyback price per share:

(9) Number of shares transferred:
Report No. 13
The Status of Capital Reduction via Buyback Treasury Stocks Nullifing
Explanation:
The company completed a share repurchase program in last year:

(1) Date of Board resolution: 

(2) Purpose of the buyback: 

(3) Method of buyback: 

(4) Buyback period: 

(5) Number of shares bought back : 

(6) Number of shares bought back as a percentage of total outstanding shares: 

(7) Total value of shares bought back:

(8) The average buyback price per share:

(9) Number of shares cancelled:
Report No.14
Report on Accumulated Losses Reaching One-Half of Paid-in Capital 
Explanation:

Because of recession, accumulated losses of the company have reached one-half of paid-in capital. The company plans to……
Proposals and Discussion
【Examples】
1.  Proposed by the Board 
Proposal: 

Adoption of the 2XXX Business Report and Financial Statements

Explanation:

（1）XX Company’s Financial Statements, including the balance sheet, income statement, statement of changes in shareholders’ equity, and statement of cash flows, were audited by independent auditors, XXX and XXX of XX Firm. Also Business Report and Financial Statements have been approved by the Board and examined by the supervisors of XX Company.
（2）The 2XXX Business Report, independent auditors’ audit report, and the above-mentioned Financial Statements are attached in the Meeting Agenda, pp. [X-X].
Resolution:
2. Proposed by the Board

Proposal: 

Adoption of the Proposal for Distribution of 2XXX Profits

Explanation:

（1）The Board has adopted a Proposal for Distribution of 2XXX Profits in accordance with the Company Act and Articles of Incorporation. Please refer to the 2XXX PROFIT DISTRIBUTION TABLE below.
（2）2XXX net profit after tax is NT$ XXXX. After setting aside the legal reserve of NT$ XXXX, and then adding beginning retained earnings of NT$ XXXX, the unappropriated retained earnings are NT$ XXXX and the proposed dividend to shareholders is NT$ XXXX.

（3）Upon the approval of the Annual Meeting of Shareholders, it is proposed that the Board of Directors be authorized to resolve the ex-dividend date, ex-rights date, and other relevant issues.

（4）In the event that, before the distribution record date, the proposed profit distribution is affected by an amendment to relevant laws or regulations, a request by the competent authorities, or a buyback of shares or issuance of new shares for transferring treasury shares to employees or for equity conversion in connection with domestic or overseas convertible corporate bonds or other convertible securities or employee stock options, it is proposed that the Board of Directors be authorized to adjust the cash and stock to be distributed to each share based on the number of actual shares outstanding on the record date for distribution.
（5）Please refer to the Profit Distribution Table as follows:
Name of Company

PROFIT DISTRIBUTION TABLE

Year 2XXX

                                          （Unit: NTD＄）

	Items
	Total

	Beginning retained earnings
	XXXX

	Add: net profit after tax
	XXXX

	Less: 10% legal reserve
	XXXX

	Distributable net profit
	XXXX

	Distributable items: 
	 

	Dividend to shareholders
	XXXX

	Unappropriated retained earnings
	XXXX

	Notes: 

Employee bonus sharing  XXX

Compensation of directors and supervisors XXX


Resolution: 

3. Proposed by the Board

Proposal: 

Adoption of the Proposal for 2XXX Deficit Compensation 
Explanation:

Please refer to the 2XXX Deficit Compensation Statement as follows:

Name of Company

Deficit Compensation Statement
 2XXX 

                                                         (Unit: NTD$)
	Items
	Total

	Unappropriated retained earnings (or accumulated deficit) of prior years
	XXXX

	+ (-): 2XXX net profit (loss)
	XXXX

	+ (-): YYYY increase（decrease）in retained earnings
	XXXX

	Deficit yet to be compensated – at the end of 2XXX
	XXXX

	Items for compensating deficit: 
	

	  Statutory reserves
	XXXX

	  Special reserves
	XXXX

	  Additional paid-in capital
	XXXX

	Deficit yet to be compensated
	XXXX


Notes: XXXX Company proposed not to distribute dividends, compensation of directors and supervisors, and employee bonus.

Resolution: 

4. Proposed by the Board

Proposal: 

Proposal for a new share issue through capitalization of earnings and employee bonus. Please proceed to discuss. 

Explanation:

(1) For the further development of company business, the management plans to withdraw NTD$○○○○○○ from distributable earnings to issue dividends stocks of NTD$○○○ (○○○ shares), and employee bonus stocks of NTD$○○○. The total number of employee bonus stocks to be issued shall be determined by the closing price of the day before the meeting date, and taking into account the influence of the ex-right and ex-dividend factors. Employee bonuses of less than one share shall be distributed in cash. 

(2) The shareholder rights and obligations of the new shares are the same as those of existing shares. 

(3) After the approval of the Annual Meeting of Shareholders and the competent authority, the new shares will be distributed on a record date determined by the Board.

(4) ……  

Resolution: 

5. Proposed by the Board

Proposal: 

Proposal for a capital reduction plan to offset company losses. Please proceed to discuss.

Explanation:

(1) Reason for reduction: For purposes of strengthening financial structure and business development, the company proposes to carry out a capital reduction plan to eliminate accumulated deficit in accordance with Article 168 of the Company Act. 

(2) Total amount: NTD$OOO.

(3) Cancelled shares: OOO shares of common stock.

(4) Cancellation ratio: OO%. The cancelled shares are determined by the shareholding ratio of shareholders in the register of shareholders on the record date of the reduction, i.e. for every 1,000 shares, OOO shares will be cancelled. Shareholding of less than one share after reduction shall be paid in cash. Fractional shares will be purchased by persons arranged by the Chairman as authorized by the Board. 

(5) Paid-in capital after reduction: NTD$OOO (share par value NTD$10, total OOO shares issued). 

(6) The company shall file the capital reduction plan with the Financial Supervisory Commission for approval after the resolution by the Annual Meeting of Shareholders, and authorize the Board to set up a reduction record date and to conduct the reduction procedures.

(7) It is proposed that the Board of Directors be authorized to take any action that may be required in connection with the capital reduction plan as a result of any amendment to applicable laws or regulations or as required by the competent authorities.  

(8) ……
Resolution: 
6. Proposed by the Board

Proposal: 

Proposal of Capital Injection. Please proceed to discuss.

Explanation:

In order to XXX, the company plans to raise NT$XXXX
Resolution: 

7. Proposed by the Board

Proposal: 

Proposal of Capital Reduction. Please proceed to discuss.

Explanation:

The company plans to return XX per share in order to improve operating effectiveness.
Resolution: 

8. Proposed by the Board

Proposal: 

Proposal for a cash offering by private placement. Please proceed to discuss.

Explanation:

In order to XXX, the company plans to raise NT$XXXX in private.
Resolution: 

9. Proposed by the Board

Proposal: 

Amendment to the Operational Procedures for Loaning of Company Funds. Please proceed to discuss.

Explanation:

In order to conform to the needs of commercial practice (or amendments to related commercial laws), the company hereby proposes to amend the Operational Procedures for Loaning of Company Funds Please refer to page ○ ( appendix XX) for details.

Resolution:
10. Proposed by the Board

Proposal: 

Amendment to the Operational Procedures for Endorsements and Guarantees. Please proceed to discuss.

Explanation:

In order to conform to the needs of commercial practice (or amendments to related commercial laws), the company hereby proposes to amend the Operational Procedures for Endorsements and Guarantees. Please refer to page ○ ( appendix XX) for details.

Resolution: 

11. Proposed by the Board

Proposal: 

Amendment to the Operational Procedures for Acquisition and Disposal of Assets. Please proceed to discuss.

Explanation:

In order to conform to the needs of commercial practice (or amendments to related commercial laws), the company hereby proposes to amend the Operational Procedures for Acquisition and Disposal of Assets. Please refer to page ○ ( appendix XX) for details.

Resolution: 

12. Proposed by the Board

Proposal: 

Amendment to the Operational Procedures for Trading Derivatives. Please proceed to discuss.

Explanation:

In order to conform to the needs of commercial practice (or amendments to related commercial laws), the company hereby proposes to amend the Operational Procedures for Trading Derivatives. Please refer to page ○ ( appendix XX) for details.

Resolution: 

13. Proposed by the Board

Proposal: 

Amendment to the Operational Procedures for Supervision of Subsidiaries. Please proceed to discuss.

Explanation:

In order to conform to the needs of commercial practice (or amendments to related commercial laws), the company hereby proposes to amend the Operational Procedures for Supervision of Subsidiaries. Please refer to page ○ ( appendix XX) for details.

Resolution: 

14. Proposed by the Board

Proposal: 

Amendment to the Operational Procedures for Trading with Related-parties. Please proceed to discuss.

Explanation:

In order to conform to the needs of commercial practice (or amendments to related commercial laws), the company hereby proposes to amend the Operational Procedures for Trading with Related-parties. Please refer to page ○ ( appendix XX) for details.

Resolution: 

15. Proposed by the Board

Proposal: 

Amendment to the Rules of Procedure for Shareholder Meetings. Please proceed to discuss.  

Explanation:

In order to conform to the needs of commercial practice (or amendments to related commercial laws), the company hereby proposes to amend the Rules of Procedure for Shareholder Meetings. Please refer to page ○ ( appendix XX) for details.

Resolution: 

16. Proposed by the Board

Proposal: 

Amendment to the Company Corporate Charter (Articles of Incorporation). Please proceed to discuss.

Explanation:

In order to conform to the needs of commercial practice (or amendments to related commercial laws), the company hereby proposes to amend the Corporate Charter. Please refer to page ○ ( appendix XX) for details.

Resolution: 
17. Proposed by the Board

Proposal: 

Proposal for Release the Prohibition on Directors from Participation in Competitive Business. Please proceed to discuss.

Explanation:

Proposal for release the prohibition on directors from participation in competitive business

Resolution: 

Election 

【Examples】

Proposal: 

The company is responsible for identifying and evaluating nominees for director and supervisor seats, and recommending to the Board a slate of nominees for the ○th Directors and Supervisors election. 

Explanation:

1. The three-year term of ○ directors and ○ supervisors of the ○th Board will be end on mm/dd/yy. Accordingly, the company proposes to duly elect new Board members at this year's Annual Meeting of Shareholders. 

2. The Board election proposal has been approved by the ○th meeting of the ○the Board of the company.

3. The shareholders’ meeting shall elect ○ directors and ○ supervisors. Their three-year term will start from mm/dd/yy and conclude on mm/dd/yy. 

4. According to Article ○ of the Corporate Charter, a total of ○ independent directors shall be elected from the nomination list prepared by the company. The qualification of the 3 nominated independent directors has been reviewed by the Board meeting on mm/dd/yy. Personal information of the 3 nominees is as follows:
	Name
	Education
	Experience
	Present position
	Shareholding

	○○○
	
	
	
	

	○○○
	
	
	
	

	○○○
	
	
	
	


5. ……
Voting Results

Other Matters
Questions and Motions

Adjournment

Examples

Appendix 1   Rules of Procedure for Shareholder Meetings
….
Appendix 2   Corporate Charter(Article of Incorporation)
….
Appendix 3   Rules for Director and Supervision Elections
….
Appendix 4
Shareholding of Directors and Supervisors

Name of Company

Shareholding of Directors and Supervisors
                                             Book closure date: MM DD, Year
	Position
	Name
	Date elected 
	Shareholding while elected 
	Current shareholding
	 Remarks

	
	
	
	Type
	Shares
	Shareholding ratio (%)
	Type
	Shares
	Shareholding ratio (%)
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	


Note 1: Total issued shares: _______ shares on mm/dd/yy (date elected).
Note 2: Total Issued shares: _______ shares on mm/dd/yy (book closure date).
Note 3: The minimum required combined shareholding of all directors by law: ______ shares    

The combined shareholding of all directors on the book closure date: ______ shares 

Note 4: The minimum required combined shareholding of all supervisors by law: ______ shares 

The combined shareholding of all supervisors on the book closure date: ______ shares

Note 5: The shares held by independent directors and independent supervisors shall not be counted in the calculation of director and supervisor shareholdings. 

Appendix 5 The Impact of Stock Dividend Issuance on Business Performance, EPS, and Shareholder Return Rate
….
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