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Instructions

1. This document ("FAQs for Foreign Applicants for TWSE Listing") is available for download on the TWSE website at (1) Home > Important Topics (2) Home > Listed Companies > Listing in Taiwan by Foreign Issuers
(http://www.tse.com.tw/ch/index.php)
2. The document was last updated on December 29, 2022. This revision contains a relatively large number of changes. Key changes are shown in gray shaded red text. 

Disclaimer

1. The Taiwan Stock Exchange Corporation has taken reasonable steps to ensure the accuracy and integrity of the content of this document, but cannot guarantee that the content will be free from error or omission. 
2. The Taiwan Stock Exchange Corporation will not be held responsible for any error or omission in the information provided in this document or for any loss incurred as a result of relying on the information. 
3. In case of any discrepancy between the content herein and the articles released by the Taiwan Stock Exchange Corporation and the competent authority, the articles shall apply. 
I. 
Primary/Secondary listing questions

	Category
	No.
	Question
	Description

	Tax questions
	1
	What are the applicable securities transaction taxes for stocks issued by foreign enterprises? 

	According to the reply from the Taxation Administration of the Ministry of Finance to the Securities and Futures Bureau dated September 23, 2008, Article 2 of the Securities Transaction Tax Act should apply, and "stocks issued by companies" should be subject to a tax rate of 0.3%. Given the Act, unlike Article 4 of the Securities and Exchange Act, does not provide explicitly that the companies in "stocks issued by companies" include only companies limited by shares organized in accordance with the Company Act of the Republic of China, trading of stocks issued by foreign enterprises should be subject to the same tax rate of 0.3%. 

	
	2
	Will dividends paid by foreign enterprises be considered a source of income in the Republic of China? 
	According to the reply from the Taxation Administration of the Ministry of Finance to the TWSE dated May 31, 2011, the tax rules for dividends paid by foreign enterprises are as follows: 
1.	Profit-seeking enterprise income tax: 
(1)	Juristic person headquartered in the Republic of China: Dividends received from a foreign enterprise will be considered return on investment and subject to the profit-seeking enterprise income tax. 
(2)	Juristic person headquartered outside the Republic of China: Dividends received from a foreign enterprise will be exempted from the profit-seeking enterprise income tax. 
(3)	Calculation of stock dividends: Return is calculated by multiplying the ratio of the number of shares entitled to dividends to the total number of shares to be issued in the capital increase by the amount of capital increase by undistributed earnings of the foreign company. 
2.	Consolidated income tax: 
(1)	Individual: Dividends received from a foreign enterprise are not subject to income tax, but are subject to the Income Basic Tax Act. 
(2)	Calculation of stock dividends: As described above, return is calculated by multiplying the ratio of the number of shares entitled to dividends to the total number of shares to be issued in the capital increase by the amount of capital increase by undistributed earnings of the foreign company. 

	
	3
	What are the tax rules for income received from trading stocks issued by foreign enterprises? 
	Profits and losses incurred by individuals from trading stocks issued by foreign enterprises are subject to the capital gain tax on securities under the income tax regulations. 
Profit-seeking enterprises should be subject to income basic taxes on profits and losses on securities trading pursuant to the Income Basic Tax Act. 

	
	4
	How are capital gains calculated for a shareholder who disposes shares of a foreign enterprise prior to listing? 
	1.	Capital gains made by shareholders of foreign companies before they become publicly listed are not sources of income in the Republic of China. The income tax does not apply to individual shareholders or profit-seeking enterprise shareholders headquartered outside the Republic of China. Only profit-seeking enterprise shareholders headquartered in the Republic of China are taxed on trading profits and losses on a consolidated basis. 
2.	Meanwhile, capital gains made by individuals by disposing overseas equities may be considered overseas income, which has to be subject to the basic income tax starting on January 1, 2010. More detailed tax rules can be found on the website of the Taxation Administration of the Ministry of Finance under the Guidelines for Declaration and Review of Personal Basic Income from Sources Outside the R.O.C. and from Hong Kong and Macau. 

	
	5
	Foreign Issuer Listing on the TWSE/TPEx
Should the Income Basic Tax Act apply? 
	According to the reply from the Taxation Administration of the Ministry of Finance to the Securities and Futures Bureau dated September 23, 2008, if a foreign enterprise sets up a fixed place of business in Taiwan as described in Article 10 of the Income Tax Act to invest in stocks or apply for TWSE/TPEx listing as a return business, the foreign enterprise should be deemed a profit-seeking enterprise with a fixed place of business in Taiwan. Where a foreign enterprise does not set up a fixed place of business in Taiwan but invests in stocks as part of its business activities, its agent will be a business agent as described in Article 10 of the Income Tax Act. The Income Basic Tax Act should apply in both cases above. 

	
	6
	Are shares of foreign enterprises considered property within the Republic of China or property outside the Republic of China? 
	According to the reply from the Taxation Administration of the Ministry of Finance to the Securities and Futures Bureau dated September 23, 2008, Article 9 of the Estate and Gift Tax Act should apply. It states that for treasury bonds, corporate bonds, stocks and equity investments, classification shall be determined by the location of the principal business place of the issuer or invested enterprise. Hence, foreign enterprises should not be considered property within the Republic of China as defined under the Estate and Gift Tax Act. 

	
	7
	If a holding company returning for listing in Taiwan intends to capitalize capital surplus and then consolidate shares, what are the tax rules for domestic juristic person shareholders who receive shares from the capitalization of capital surplus? 
	1.	If the capital surplus to be capitalized is from new shares issued at premium on another exchange in the past or shares generated in a conversion transaction with another company, the shares are capital contributions from shareholders, and no income is generated when such shares are distributed to juristic person shareholders in the Republic of China. Therefore, income tax does not apply to the shareholders in the situation. 
2.	Shares that juristic person shareholders in the Republic of China receive as a result of capitalization of capital surplus from trading treasury shares at premium, recovery of preferred shares below issue price, transfer of book balance after option rights expire, forfeiture of payments from partly paid shares or income received as gifts other than shareholder's contribution, the shares shall be recorded as offshore dividend income or investment return, which is subject to income tax. 
3.	Shares to be consolidated, the transaction is an par value adjustment, which means the total par value held by each shareholder of the company does not change and no income is generated. 
Tax issues are likely to arise during the process of making equity restructuring plans. It is advised to contact the tax authority early regarding individual cases to ensure such issues would be resolved as appropriate. 

	Fund transfer
	1
	Is it permitted for a foreign enterprise to spend the money raised by crowdfunding indirectly on projects in China? Is there a maximum amount limit? 
	The provision that prohibited foreign issuers conducting equity crowdfunding in Taiwan from investing the money directly or indirectly in Mainland China was eliminated from Article 7 of the Regulations Governing the Offering and Issuance of Securities by Foreign Issuers in the amendment dated August 14, 2008. Furthermore, there is no maximum limit on the amount to be invested by foreign issuers directly or indirectly in Mainland China. The TDR Letter of Commitments (A) and the TDR Letter of Commitments (B) were eliminated on September 25, 2008. 

	
	2
	Have the current regulations been made more lax on fund transfers in and out of the country for foreign investors? 
	1.	Where listing in the Republic of China is open to foreign enterprises, original shareholders may keep the proceeds from disposing their shares in settlement accounts to be invested in the future if they apply directly to become a foreign institutional investor (FINI) or foreign individual investor (FIDI). 
2.	The maximum limit of US$5 million on each FIDI investment in domestic securities has been removed. 

	
	3
	How long does it take for the central bank to review a primary/secondary listing case? 
	Based on the conclusions of a meeting between the FSC and related administrative authorities, in the interest of a shorter review period for equity crowdfunding applications, the Central Bank agrees, as a general rule, to take the parallel review approach. Foreign issuers applying for equity crowdfunding of securities issuance in the future will not have to have the TWSE issue proof of listing eligibility, and instead will be permitted to submit their applications to the Central Bank and TWSE at the same time. Provided the application package contains all required documents, the Central Bank will be able to complete the review process in 12 business days. 

	Restrictions on cross-strait securities investments 
	1
	Where listing in Taiwan is open to foreign enterprises, is it open only to Taiwanese owned enterprises? Is it open to Chinese owned enterprises? 
	According to the FSC's “Deregulation of listing in Taiwan for overseas enterprises and deregulation of Chinese investment in Taiwanese stock markets with restrictions” dated July 31, 2008 and Article 58-1 of the Regulations Governing the Offering and Issuance of Securities by Foreign Issuers, the rules regarding Chinese owned enterprises applying for listing in Taiwan are as follows: 
1.	Primary listing: 
(1)	Primary listing is not open to companies incorporated and registered in Mainland China. 
(2)	Individuals, juristic persons, groups, or other institutions from the Mainland Area that have direct or indirect shareholding or capital contribution exceeding 30 percent in, or effective control over, the foreign issuer shall obtain special-case permission. However, it is also required at the same time that Taiwanese owned enterprises hold a larger stake in the foreign issuer than Chinese owned enterprises and have effective control over the foreign issuer. 
2.	Secondary listing: 
(1)	Secondary listing is not open to companies incorporated and registered in Mainland China. 
(2)	The shareholder restriction that requires 30% shareholding by Chinese owned enterprises or effective control has been eliminated. 
Information on determination of shareholding by Chinese owned enterprises can be found in the "Information on indirect listing application by China owned enterprises by creating holding companies in other countries" released by TWSE on January, 2021.August 13, 2014. 

	
	2
	Is it permitted for Chinese shareholders of a foreign enterprise to trade shares of TWSE?  

	1. According to Article 3 of the Regulations Governing Securities Investment and Futures Trading in Taiwan by Mainland Area Investors announced by the FSC on April 30, 2009, qualified domestic institutional investors (QDIIs) approved by the competent authority of the securities industry for the Mainland Area are permitted to engage in securities investment or futures trading in Taiwan. 
2. Regarding trading by original Chinese shareholders of the foreign enterprises, Article 23 of the regulations above and Article 77-7 and Article 77-8 of the Operating Rules of the Taiwan Stock Exchange Corporation provide the following: 
(1)	A Mainland Area Shareholder shall appoint a Taiwan agent or representative to open an account for the sale of securities. However, the account may be used only to sell shares issued by the foreign enterprise and not to trade any other securities. 
(2)	When the domestic agent or representative opens an account at a securities broker, in addition to the documents for opening an account, the domestic agent or representative shall also submit documentation issued by the foreign issuer's shareholder services agent evidencing that the mainland nationality shareholder obtained the stock (or evidentiary certificate representing the stock) issued by that foreign issuer prior to its TWSE listing in Taiwan. 

	
	3
	Will employees who are foreign nationals (including Chinese nationals) be permitted to sell bonus shares after receiving them? 
	1. According to the Financial Supervisory Commission Order Jin-Guan-Zheng-Quan-Zi No. 0980067784 dated January 13, 2010, when a primary listed company governed by the Regulations Governing the Offering and Issuance of Securities by Foreign Issuers issues securities to its employees (including employees domiciled in the Mainland China Area) pursuant to the law, the primary listed company may follow Article 10, Paragraph 1 of the Regulations Governing Investment in Securities by Overseas Chinese and Foreign Nationals and Article 3 and Article 23 of the Regulations Governing Securities Investment and Futures Trading in Taiwan by Mainland Area Investors to dispose the above securities issued pursuant to the law, and, as an offshore foreign institutional investor, submit the required documents to register the collective employee investment account with the TWSE. 
2. The investment account above should be handled according to the following rules: 
(1)	The investment account may be used only to sell shares that foreign employees receive by exercising their options and by transfer and distribution. The investment account cannot be used to conduct other securities trading. 
(2)	After an employee in the investment account becomes a shareholder, exercise of voting rights shall be subject to the same rules as applicable to offshore foreign institutional investors investing in securities in the Republic of China. In other words, a domestic agent appointed by employees of the primary listed company will attend the meetings and exercise voting rights as provided in the custodial services agreement. 
(3)	When an employee has exercised a stock option to buy shares, the primary listed company shall issue a certificate of payment in the name of the investment account and deposit the payment into the investment account. In addition, the primary listed company shall follow shareholder service regulations and complete shareholder registration. 
3. When issuing securities to employees, a primary listed company shall state clearly the rights and obligations of both parties in the agreements, including 
(1)	Employees may opt to dispose of the shares received through the collective investment account as described above. However, if an employee does not wish to follow the same process, the employee shall follow the Regulations Governing Investment in Securities by Overseas Chinese and Foreign Nationals and register an investment account as an offshore foreign natural person. Furthermore, employees who had received shares prior to primary listing may follow Article 77, Paragraph 1, Subparagraph 4 and Article 77-8, Paragraph 1 of the Operating Rules of the Taiwan Stock Exchange Corporation. 
(2)	The procedures for disposing of shares received and other rights and obligations of the primary listed company and the employee involved in maintaining the investment account when an employee opts to proceed with the investment account are as described above. 
4. If an employee of a primary listed company opts to not dispose of the shares received through the collective investment account as described above, the employee shall follow the Regulations Governing Investment in Securities by Overseas Chinese and Foreign Nationals and register individually an investment account as an offshore foreign natural person. Furthermore, employees who had received shares prior to primary listing may follow Article 77, Paragraph 1, Subparagraph 4 and Article 77-8, Paragraph 1 of the Operating Rules of the Taiwan Stock Exchange Corporation.
5. Employees of primary listed companies do not include principal shareholders and other insiders.                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                            

	
	4
	What are the rules regarding penalties for Taiwanese businesses without a base in Taiwan that did not report outgoing investments?  
	Article 3 and Article 11 of the amended Standards for Punishment for Illegal Investment and Technical Cooperation in Mainland China Area ("Standards"), announced by the Ministry of Economic Affairs on July 24, 2012, apply as described below: 
1.	Regarding Taiwanese businesses that start investing in China without permission, if the product or business project involved in the investment or technical cooperation is classified by the competent authority under the general category, the fine will be based on the amount of investment or the value of technical cooperation and set by the sum of the following:  
(1)	NT$50,000 for the amount of investment or the value of technical cooperation up to NT$100 million; 
(2)	0.1% of the amount of investment or the value of technical cooperation in excess of NT$100 million up to NT$500 million; 
(3)	0.5% of the amount of investment or the value of technical cooperation in excess of NT$500 million up to NT$1,500 million; and   
(4)	1% of the amount of investment or the value of technical cooperation in excess of NT$1,500 million.   
2.	Regarding those that start investing in the Mainland China Area without permission but have reported the investments to the competent authority and made matching investments in the Taiwan Area, the fine will be based on the amount of investment or the value of technical cooperation and set by the sum of the following:  
(1)	NT$50,000 for the amount of investment or the value of technical cooperation up to US$50 million; 
(2)	0.05% of the amount of investment or the value of technical cooperation in excess of US$50 million up to US$100 million; and 
(3)	0.1% of the amount of investment or the value of technical cooperation in excess of US$100 million. 

	
	45
	What is the TWSE's attitude in reviewing cases involving Taiwanese businesses that started investing in China without permission but have since applied for permission and paid the fines in full? 
	As a general rule, a company, before submitting a listing application, should apply to the MOEAIC for after-the-fact permission and pay the fines in full. When applying for TWSE listing, a company is required to submit an attorney's legal opinion and checklist to provide an important basis for the review. 

	
	56
	Where an investor started investing directly or indirectly in the Mainland China Area upon receiving TWSE/TPEx listed or ESM registered shares issued by foreign issuers that invest in the Mainland China Area, will the investor be required to apply for or report permission of the MOEAIC? 
	Where individuals, juristic persons, groups, or other institutions from the Taiwan Area receive TWSE/TPEx listed or ESM registered shares issued by foreign issuers investing in Mainland China, Article 4, Paragraph 3 of the Regulations Governing Permission for Investment or Technical Cooperation in the Mainland Area shall apply. If the parties above are not directors, supervisors, or managers of the respective companies and hold less than 10% of the shares in the respective companies, such parties do not meet the criteria for investing in the Mainland China Area as referred to in the regulations, and may be exempted from the reporting or permission requirements under Article 7, Paragraph 1 of the regulations. 
Continued from above, according to Section 3, Paragraph 1 of the Guidelines for Reviewing Investment or Technical Cooperation in the Mainland Area, investors who are directors, supervisors, managers, or principal shareholders of the companies they invest in may not invest more than a total of US$5 million a year as an individual investor. 



II. 
Primary listing questions

	Category
	No.
	Question
	Description

	TWSE listing application requirements 
	1
	If the country in which a foreign enterprise is incorporated has earnings distribution restrictions or foreign exchange control that makes the foreign enterprise unable to pay dividends to Taiwanese investors, will the foreign enterprise be permitted to return to Taiwan and apply for TWSE listing? Are foreign enterprises required to fulfill the statutory reserve requirement? If the capital surplus arising from a share conversion while a foreign enterprise changes its investment structure is generated from undistributed earnings of the held company prior to the share conversion, will the capital surplus be permitted to be applied to earnings distribution? 
	1.	A foreign enterprise must specify in its listing application if its country of incorporation imposes restrictions on outgoing dividends. Earnings that cannot be transferred to the Republic of China and dividends that cannot be distributed to investors will have an impact on the share price for a TWSE listed stock, and therefore require careful consideration. All restrictions, conditional or otherwise, should be disclosed clearly in the prospectus for investors to make informed decisions. 
2.	Given the distribution of share or cash dividends is regulated by the country of incorporation and can be decided by a company at its own discretion, foreign enterprises may be exempted from the mandatory allocation of the legal reserve under the laws of the Republic of China, but are still required to disclose their dividend policies in their articles of incorporation and prospectuses. 
3.	Given dividend distribution is a matter to be decided by a company at its own discretion, it should be governed by the laws of the country of incorporation for the foreign issuer and its own articles of incorporation. 

	
	2
	When making a primary listing application, does a company have to apply for listing of 100% of its equity?  
	The equity in a primary listing application must be 100% of the share capital. However, it is not necessary that 100% of the share capital is to be traded. If a small amount of equity cannot be bought back at the time of delisting in another country, it will not affect the primary listing application in Taiwan. These shareholders will be able to convert their shares to TWSE listed shares for sale after they have opened accounts. 

	
	3
	What are the requirements for independent directors on the board of directors? Is it required to adopt the candidate nomination system? What are the scope and rules for continuing education for directors and supervisors? If all directors of an overseas company had completed all the corporate governance courses required under the local regulations when the company applied for listing on another exchange, will the company be able to receive credits for these hours when it applies for listing in the Republic of China? Will independent directors elected in consistence with the spirit of independent director in Taiwan by an overseas company before returning for listing in Taiwan be permitted to continue to serve as independent directors after the company becomes listed in Taiwan? What are the concurrent employment restrictions for independent directors? 

	1.	A foreign enterprise to be listed in Taiwan must have three or more independent directors. The number of independent directors cannot be lower than one fifth of the number of directors. One independent director must have a professional background in finance or accounting, and two one must be domiciled in the Republic of China. 
2.	The rules regarding the professional qualifications, shareholding and concurrent position restrictions, and independence of independent directors, nomination methods and other requirements shall follow Article 165-1 of the Securities and Exchange Act. Article 14-2, Paragraph 2 of the same act and related regulations released by the FSC shall apply mutatis mutandis to foreign enterprises. Hence, foreign enterprises shall amend their articles of incorporation accordingly. However, independent directors elected without following the nomination system prior to the listing application may continue to serve until the end of their terms. 
3.	The contents and number of hours of continuing education to be completed by General managers, directors and supervisors before listing shall attend the 12 mandatory courses under "securities regulation courses" that are governed by the TWSE Letter Tai-Zheng-Shang-2-Zi no. 1041704550 dated August 27, 2015. In addition to the 12 mandatory courses under "securities regulation courses", Directors and supervisors are it is required to complete three corporate governance courses in the continuing education system within the twelve months preceding the application date. The number of hours of corporate governance related courses completed under the "securities regulation courses" above may be counted toward the requirement. The continuing education system refers to the system defined under VI III.4.A, III.4.B, and III.4.D of the Directions for the Implementation of Continuing Education for Directors and Supervisors of TWSE Listed and TPEx Listed Companies. 
4.	Whether credits will be granted for hours completed in another country will depend on whether the institutions meet the definition of a continuing education system under VI III.4.A, III.4.B, and III.4.D of the Directions for the Implementation of Continuing Education for Directors and Supervisors of TWSE Listed and TPEx Listed Companies. 
5.	If the independence, professional qualifications, and number of concurrent positions of an independent director that an overseas company sets up pursuant to the local regulations are not below those required by the laws of the Republic of China, the independent director will be able to continue to serve as an independent director after the overseas company becomes listed in Taiwan. 
6.	Given the purpose of concurrent employment restrictions and the current rules regarding concurrent positions held by independent directors of domestic companies, the independent directors of an applicant, apart from the applicant, shall not serve as independent directors for more than three listed domestic companies. 

	
	4
	What are the rules for hiring underwriters? 
	1.	It is required to select one lead underwriter and enter into a listing advisory guidance agreement to have two or more securities underwriters, including the lead underwriter, issue listing recommendations in writing. The securities underwriters shall be registered members of the Taiwan Securities Association and have established a place of business within the Republic of China. A lead securities underwriter must undertake, in writing, that it has performed due diligence procedures, that the evaluation report, other documentation, and attachments it issues all are true, and that it has not concealed or omitted any material financial or operating information regarding the foreign issuer. The foreign issuer and its directors shall assist the securities underwriters to conduct due diligence procedures, and provide any required information. A foreign issuer shall continuously engage a lead securities underwriter from the date of listing to the end of the two subsequent fiscal years (or no less than three subsequent fiscal years if applying as a technology enterprise) to assist it in compliance matters regarding Republic of China securities laws and regulations, the bylaws, rules, and public announcements of the TWSE, and the listing contract. 
2.	If an underwriter makes an error in the listing evaluation report for a foreign enterprise or while providing assistance in compliance matters, the underwriter, in addition to being subject to imposition of demerit points by the TWSE, shall be held responsible in accordance with the Securities and Exchange Act and other applicable rules. 

	
	5
	Given that the wide range of expertise in which individual recipients of advisory guidance from underwriters and targets of distribution may specialize, does the law permit one or more lead underwriters to enter an agreement to share an underwriting contract in order to sign separate contracts and provide advisory guidance accordingly? 
	Considering the practices in the Republic of China and other countries, it is advised to have just one lead underwriter for advisory guidance and distribution. 

	
	6
	What are the rules for hiring CPAs? 
	1.	Foreign enterprises shall have an audit (or review) report issued by two Taiwan CPAs from accounting firms approved by the competent authority to perform attestation of financial reports for public companies; or have been audited and attested (or reviewed) by an international accounting firm that has a cooperative relationship with the aforesaid CPAs, and have an audit (or review) report that is issued by the Taiwan CPAs and that does not make reference to audit (or review) work by any other accountant. 
2.	If a CPA is found to have committed misconduct or violated or neglected any required professional duties in the course of the attestation of financial reports above, the CPA, in addition to being subject to imposition of demerit points by the TWSE, shall be held responsible in accordance with the Securities and Exchange Act, the Certified Public Accountant Act and other applicable rules. 

	
	7
	Which is the country whose standards will provide the basis for the applicable accounting standards? Where a foreign enterprise had prepared financial statements according to international accounting standards, will it be permitted to file the interim statements for the application year by following instead the financial reporting standards established by the competent authority for the corresponding industry? Where a foreign enterprise does not follow the financial reporting standards established by the competent authority for the corresponding industry, how will the profit standards be applied to a primary listing applicant? 

	1.	Companies have a choice of using regulations governing the preparation of financial reports promulgated by the competent authority for different industries, U.S. GAAP, or International Accounting Standards. However, if a company chooses not to follow the regulations governing the preparation of financial reports promulgated by the competent authority for its specific industry, the CPA will be required to state clearly the accounting principles, the difference between these principles and the generally accepted accounting principles in the Republic of China, and an index to the notes in the opinion section of audit (or review) reports. Companies that do not follow the regulations governing the preparation of financial reports promulgated by the competent authority for their respective industries are advised to disclose the following information in their financial reports. 
(1)	CPAs are required to make disclosures of accounting principles in their audit (or review) reports and notes to financial statements. 
(2)	Notes to financial statements should provide material deviations, if any, from the regulations governing the preparation of financial reports promulgated by the competent authority for the corresponding industry. 
(3)	The reason for and amount of any deviation in the statement of comprehensive income should be listed. 
(4)	The reason for and amount of any deviation in the balance sheet accounts should be listed, and may be presented in a restated balance sheet. 
(5)	The basic earnings per share and diluted earnings per share based on the calculation in the regulations governing the preparation of financial reports promulgated by the competent authority for the corresponding industry should be disclosed. 
(6)	Information about the condensed statement of cash flows in accordance with the regulations governing the preparation of financial reports promulgated by the competent authority for the corresponding industry should be disclosed. 
2.	It is generally permitted to use a different set of accounting principles in the financial statements for the current year from those used in the previous year. However, the accounting principles used in the basis of comparison between the two periods should be consistent, and the consistency principle should continue to apply after the company becomes listed. 
3.	There should be a consistent basis of comparison for profit requirements between foreign enterprises applying for listing in Taiwan and TWSE listed companies. Therefore, financial reports prepared pursuant to the regulations governing the preparation of financial reports promulgated by the competent authority for different industries should continue to be used as the basis of comparison for determining whether a company meets the profit requirement. 

	
	8
	Issues related to loaning of funds and making of endorsements/guarantees: 
1. Failure to comply with the laws of the Republic of China in loaning of funds required in practice according to the country of incorporation or country of operation, recipient of endorsement/guarantee, or term of endorsement/guarantee. 
2. Failure to comply with the Regulations Governing Loaning of Funds and Making of Endorsements/Guarantees by Public Companies in short term financing and endorsements/guarantees between subsidiaries of a holding company. 
	1.	According to Article 165-1 of the Securities and Exchange Act, Article 14-1, Paragraph 2 shall apply mutatis mutandis, and primary listed companies shall establish financial and operational internal control systems. Hence, guidelines and procedures (such as guidelines for loaning of funds and making of endorsements/guarantees, acquisition and disposal of assets, and board meetings and shareholders meetings) should be implemented pursuant to the Regulations Governing Establishment of Internal Control Systems by Public Companies when an application is submitted. Internal control system recommendations issued by CPAs in the last three years (waived if not available) and audit reports produced from special internal control audits performed by CPAs should be provided for listing review. 
2.	Furthermore, according to Article 165-1 of the Securities and Exchange Act, Article 36-1 shall apply mutatis mutandis, and primary listed companies conducting extension of monetary loans to others or endorsements or guarantees for others shall follow the Regulations Governing Loaning of Funds and Making of Endorsements/Guarantees by Public Companies. Failure to comply with all the above rules at the time of listing application shall be rectified as follows: 
(1)	Loans, endorsements, and guarantees issued in compliance with the laws and regulations in the country of incorporation or principal place of business before the internal control system is implemented should, as a general rule, be dissolved or repaid in full before an application is submitted. If, given reasonable cause, improvement cannot be completed before an application is submitted, an improvement plan should be provided at the time of submission, and a letter of commitment should be submitted to promise completion of said improvement by the time of listing. 
(2)	Loans, endorsements, and guarantees that are issued after the internal control system is implemented but do not comply with the regulations should be dissolved or repaid in full before a listing application may be submitted. 

	
	9
	How long will it take between the listing application and actual listing? 
	1.	If all requirements are met, it takes 2.5 to 3.5 months for a company to move from formally submitting an application to receiving TWSE approval. However, it is required to have the lead underwriter provide listing advisory guidance for at least six months or have the shares registered for ESM trading for at least six months before an application may be submitted. 
2.	Furthermore, the listing advisory guidance requirement above may be waived for a foreign issuer applying for primary listing if the shares of the foreign issuer are already traded or listed on any major foreign securities exchange or securities market. This provision ceases to apply if six months have elapsed since listing termination. 
3.	A foreign issuer that has passed the review of stock listing at any major foreign securities exchange or securities market and that, within the period of validity following the passing of such review, applies for primary listing of its issued stock may apply on a case-by-case basis to the TWSE to reduce the advisory guidance period, provided that the period is not less than 2 months, and the lead securities underwriter or the lead recommending securities firm is not changed within such period. 

	
	10
	If a holding company's listing application includes only the profitable companies in the group and not the unprofitable ones, does it constitute competition in the group? 
	The actual situation must be considered on an overall basis when assessing competition between companies in the same group. Competition is not strictly prohibited, but must be accompanied by disclosure as required and fulfillment of commitments made in the listing application. 

	
	11
	What are the rules on corporate governance?  
	The corporate governance rules established by the Securities and Exchange Act and related administrative orders shall apply mutatis mutandis to foreign issuers and be included in the articles of incorporation. 

	TWSE listing application requirements
	12
	What are the violations to avoid in a TWSE listing application?  
	It is advised not to be in any of the following circumstances: 
1.	Any circumstance having a serious impact on the company’s financial or business condition, or sufficient to cause its dissolution or change its organization or capital, or it acts deceptively or illegally such that the post-listing price of its securities is affected, with a likelihood of affecting market order or harming the public interest. 
2.	The financial or business affairs are not independent from other person(s). 
3.	Any material non-arms-length transaction where improvement has not been made. 
4.	The applicant or one of its subsidiaries or any of the current directors, supervisors, general managers, and de facto responsible person of the above companies has violated the principle of good faith in the last three years. (According to the Taiwan Stock Exchange Letter Tai-Zheng-Shang-Zi No.1001700388 dated January 27, 2011, applicants, securities underwriters, and attorneys and CPAs shall each submit a statement of good faith and disclose the information under the important notice section of respective prospectuses.) 
5.	There has been serious deterioration in the applicant's business operation. 
6.	The applicant's board of directors is unable to perform his duty independently. 
7.	The principal business or products of the applicant are in competition with those of other companies in the same group, and the applicant does not have the potential for independent marketing and development. 

	
	1213
	Will a foreign enterprise that has issued depositary receipts (DRs) or depositary shares (DSs) in another country be eligible to apply for primary listing in Taiwan? What are the rules? 
	1.	The law currently does not impose any restriction. As a general rule, a foreign enterprise that has issued depositary receipts (DRs) or depositary shares (DSs) in another country will be permitted to apply for primary listing in Taiwan. However, a primary listing application is currently not open to issuers incorporated and registered in Mainland China. 
2.	When applying for TWSE listing, a foreign issuer shall include all outstanding shares in the application. All of its DRs and DSs listed in other countries shall also be included at the same time. The total number of DRs and DSs listed in other countries shall not exceed 50% of the total number of listed shares outstanding (issued). The applicant shall submit a letter of commitment regarding the above, and disclose a summary of DRs or DSs issued and currently listed in other countries as well as the aforesaid letter of commitment in the prospectus. 
3.	If a foreign issuer intends to issue DRs or DSs overseas when it is listed on the TWSE, the foreign issuer shall follow the Regulations Governing the Offering and Issuance of Securities by Foreign Issuers and not proceed until the issuance is filed with the competent authority. In addition, the cumulative total amount of DRs or DSs outstanding shall not exceed 50% of the total amount of shares outstanding (issued). 

	
	1314
	Company A, an overseas holding company, was established X years ago. It holds Company B, an operating entity established in Taiwan Y years ago. If Company A wishes to apply for primary listing, is there likely to be a problem of the case being treated as a company returning indirectly to apply for TWSE listing?  
	Regarding the determination of whether a domestic enterprise is returning indirectly as a foreign company seeking TWSE listing, the criteria below will be considered on a case-by-case basis. It is advised to apply as a domestic enterprise if the issue of indirect listing is likely to arise. 
The following criteria will be considered on a case-by-case basis: 
1. Whether there is no circumstance that a Taiwan company established and registered in accordance with the Company Act wishes to apply for primary listing during the equity restructuring process.
2. Whether the company's business model is not based on Taiwanese business.
3. Whether the main sales market and sales proportion are not highly concentrated in Taiwan.
4. Whether the shareholder structure is not mainly Taiwanese or whether the source of capital is not mainly from Taiwanese.
5. Whether the principal place of business or important subsidiary is not a Taiwan company established and registered under the Company Act.
1.	Time of equity restructuring 
2.	Percentage of business conducted by the entity in Taiwan 
3.	Where proof of listing approval from an overseas exchange applies, the exchange must be one of the competent authority approved exchanges listed under Article 23 of the Supplementary Provisions to the Taiwan Stock Exchange Corporation Rules for Review of Securities Listings. 

	TWSE listing application requirements
	1415
	How should the consolidated financial statements audited by a joint accounting firm in the application package be submitted? 
	1.	The Taiwan Stock Exchange Letter Tai-Zheng-Shang-Zi No. 0991702019 dated June 2, 2010 was revoked in the IFRS Q&A "Issues in IFRS3 Accounting for Business Combination of Entities under Common Control" released on October 26, 2018. 
12.	Applicants are required to provide audited consolidated financial statements for the last two years (two books with three years of audited data) in their applications. In addition, to facilitate an effective review process, applicants are also required to provide audited financial statements of their operating entities for the last two years (two books with three years of audited data) for the consideration of TWSE.
23.	Where the application date is more than forty five days after the end of a fiscal quarter, in addition to the consolidated financial statements for the last quarter, it is also required to provide the TWSE with the audited or reviewed financial statements for the operating entity for the current year (covering a period consistent with the fiscal year of the operating entity). 
34.	The TWSE may require that the audited consolidated financial statements for the third year prior to application be provided separately as needed. 
45.	Furthermore, as a general rule, the chart of accounts may be waived for foreign consolidated financial statements as it is for domestic consolidated financial statements. However, the TWSE may still require that a chart of accounts be prepared for review on a case-by-case basis. 
56.	In terms of whether individual enterprises under the holding company applying for listing are operating entities, the underwriters and CPAs should, when providing advisory guidance or performing evaluation, find out details regarding equity restructuring, organizational change, and business change, and evaluate the processes to determine if there has been non-arm's-length transactions or other material irregularities. Financial statements should be provided as described above for businesses that account for a significant percentage of the operation. 
67.	Financial statements should be prepared in NT dollars. Exchange rates for foreign currencies may be based on the exchange rates on the respective balance sheet dates. The conversion above and the exchange rates used should be disclosed in the notes to the financial statements. 
78.	Notes to financial statements should provide an adequate disclosure of material accounting estimates and contingent items involved, such as income tax estimates, outstanding taxes, and legal cases. 
89.	Notes to financial statements should provide a clear description of the accounting principles. Where the regulations governing the preparation of financial reports promulgated by the competent authority for the industries are followed, individual financial statements under Section IV of the regulations and consolidated financial statements with subsidiaries under Section V may be waived. 

	
	1516
	If an applicant has been approved for stock listing on an exchange in Country A and intends to return to Taiwan and apply for primary listing, how should the CPA's working papers be provided in the application package?  

	As a general rule, primary listing applicants should follow the "Items that Shall be Publicly Announced and Reported to this Commission when A Foreign Issuer Offers and Issues Securities". Financial statements should be accompanied by audit reports issued by CPAs of the Republic of China or be audited and attested by an international accounting firm that has a cooperative relationship with the aforesaid CPAs and accompanied by an audit report that is issued by the CPAs of the Republic of China and does not make reference to audit work by any other accountant. Therefore, the applicant is required to have CPAs of the Republic of China provide complete audited working papers for two years. The TWSE may require that the working papers for the third year prior to application be provided separately as needed. 

	
	1617
	Regarding the internal control recommendations for the last three years in the application package, how should the recommendations be submitted if the applicant is a holding company established less than three years ago? Will it be required to submit internal control recommendations for operating entities? For foreign enterprises that apply for primary listing within one year after they become ESM registered, will they be permitted to submit the special internal control report issued retrospectively at the time of public offering instead of the required special internal control report? For foreign issuers that have outside CPAs issue internal control reports, will it be required to include a separate paragraph to describe acquisition or disposal of assets and trading of derivatives? 
	1.	According to the "Application for Primary Listing of Foreign Stocks", it is required to provide in the attachments internal control recommendations made by CPAs for the last three years after the establishment of the holding company (or waived if unavailable). 
2.	To give a better understanding of the internal control system as a whole to ensure an effective review, a company should, when applying for listing, have a CPA perform a special internal control audit and provide a special audit report, and should continue to file the special internal control report for the previous year for the year of listing and the two subsequent years. 
3.	Underwriters and CPAs should fulfill professional competence and due care when providing advisory guidance or performing evaluation, and help companies implement internal control systems. In addition, underwriters and CPAs should perform due diligence assessment on the effectiveness of internal control, and disclose the results in the prospectuses and underwriting reports as required. 
4.	The TWSE will consider the review criteria or require internal control recommendations for operating entities and other relevant information on internal control be submitted as needed.  
5.	Foreign enterprises applying for primary listing after becoming ESM registered may provide special internal control reports issued by CPAs within the last twelve months. However, the TWSE, when performing the listing review, will be more careful in evaluating the effectiveness of a company's internal control system during the period between the special audit for public offering and the listing application. 
6.	Foreign issuers having CPAs issue internal control reports shall follow Article 37 of the Regulations Governing Establishment of Internal Control Systems by Public Companies and have CPAs express opinions on operational procedures such as for acquiring or disposing of assets and engaging in derivatives transactions and give an appropriate explanation thereof in a single separate paragraph in the audit report. 

	
	1718
	Will a holding company (e.g. Cayman Islands) applying for primary listing be required to install a management structure?  

	A holding company should establish an organizational structure for the management team in order to manage and maintain reasonable operation in the group and ensure effective corporate governance. Hence, it is advised for a holding company to install managers and disclose company information pursuant to Article 17 of the Regulations Governing the Offering and Issuance of Securities by Foreign Issuers. Such information includes company and group profiles, group organization, risks, and nationalities or places of registration of directors, supervisors, managers and principal shareholders. 

	
	1819
	The application requires proof of a foreign issuer's incorporation and registration as a juristic person pursuant to the local law. Will it be acceptable if the document provides only proof of incorporation in the company's place of business? How will the authenticity of the document and the existence of the company be verified? 
	Official documents have to be certified by the appropriate overseas offices of the Republic of China. Other documents may be certified by third party certification agencies.  

	
	1920
	If a holding company applying for primary listing has a chairman but not a general manager, will it be required to create the position? Will operating entities under a holding company be required to follow the same standard as the holding company? 
	According to Article 23 of the Corporate Governance Best Practice Principles for TWSE/TPEx Listed Companies, the chairman of the board of directors and the general manager or equivalent positions should not be held by the same person, so the A holding company shall have a general manager and be subject to the same requirements as those for domestic listing applicants. In addition, according to Article 4 of Taiwan Stock Exchange Corporation Operation Directions for Compliance with the Establishment of Board of Directors by TWSE Listed Companies and the Board’s Exercise of Powers, Where the chairman of the board of directors and the president or person of an equivalent post of a TWSE listed company are the same person, spouses or relations within the first degree of kinship, not less than four independent directors shall be established before 31 December 2023, provided where the number of directorships exceeds 15, the minimum number of independent directors is five, and there shall be a majority of directors who do not serve concurrently as an employee or officer.. Where the chairman or general manager is the same person, standard practice recommends that one more independent director be created. When reviewing a case, the TWSE will treat the holding company applying for listing as the subject of review. Hence, an applicant should ensure compliance with incorporation and corporate governance regulations. While performance of an operating entity is not a mandatory requirement, attorneys and underwriters should still fulfill professional competence and due care when conducting due diligence. The TWSE may require that attorneys and underwriters provide detailed reasons for not having certain managers during a review in order to determine whether to advise against listing in a case. 

	
	2021
	Will a company be required to disclose its ultimate owner at the time of application and after listing? 
	The current regulations require that the prospectus disclose principal shareholders (10 largest shareholders) and shareholders of institutional shareholders (two layers). The TWSE may ask for information about ultimate shareholders during a review to learn more about the stakeholders as needed. However, such information will not be disclosed to the public. 

	
	2122
	What are the important issues in equity restructuring prior to listing application? 
	Foreign companies conducting equity restructuring prior to listing application should make plans at their own discretion in order to meet the listing requirements. In addition to the potential effect of the size of equity on liquidity, tax issues may also arise from equity restructuring. It is advised to discuss with the appropriate tax authorities in advance to avoid such issues. Furthermore, data used in the planning of equity restructuring will have to be kept in a safe place for the TWSE to review. Underwriters and CPAs should find out details regarding equity restructuring, organizational change, and business change, and evaluate the processes to determine if there has been non-arm's-length transactions or other material irregularities. 

	
	2223
	What are the entities of disclosure in the prospectus and the evaluation report? 

	As a general rule, all information in the prospectus and the evaluation report should be based on the applicant's consolidated financial statements as the entity. Furthermore, where the applicant entity is a holding company, information about the management including managers, corporate governance, and internal control in the evaluation report and the prospectus have to encompass operating entities. 

	
	2324
	Rules for preferred shares outstanding 
	1.	Existing primary listed companies to which Article 8 of the TWSE Rules Governing Review of Securities Listings does not apply mutatis mutandis may apply to the TWSE for listing of only common shares or preferred shares outstanding of certain classes or for listing of all common shares and preferred shares outstanding. In short, a foreign issuer that has preferred shares outstanding at the time of listing application shall have the shares converted to common shares to be listed. 
2.	If a foreign issuer has preferred shares outstanding but does not wish or is unable to convert the shares to common shares to be listed due to the terms of issuance or other reasons, the TWSE may reject the foreign issuer's listing application. 
3.	As a general rule, such conversion should be completed before the application is submitted. However, for practical reasons, an applicant will be permitted to follow the same practice as in Hong Kong and initiate conversion immediately after receiving the board approval for listing and complete conversion to common shares before proceeding with the listing procedures. 
4.	However, to protect the rights of common shareholders and ensure a full disclosure, an applicant should also disclose the status quo and the pro forma data after all shares are converted to common shares in the prospectus and related application forms. 
5.	Furthermore, it is necessary to pay attention to the rights and obligations associated with preferred shares. The rights of common shareholders shall not be infringed in the process. In addition, the foreign issuer and preferred shareholders should make a commitment not to exercise any right other than the right of conversion to common shares during the listing review. 

	TWSE listing application requirements
	
	
	

	
	2425
	Rules for employee stock options, restricted stocks, or other employee compensation tools with potential equity dilution effects (ex.  employee stock option plan) 

	1.	Regarding a foreign issuer's employee stock options, restricted stocks, or other employee compensation tools with potential equity dilution effects (ex: employee stock option plan) issued prior to application for advisory guidance, in addition to compliance with the laws of the foreign issuer's country of incorporation, the underwriters should evaluate carefully the reasonableness of the issuance plan, approval process, subscription prices, eligible employees, and actual subscriptions for each of the employee incentive plans. Where a stock option plan is still undergoing, the underwriters should evaluate the dilution effects on shareholder equity and engage CPAs to provide opinions, which should be considered in the calculation of the offering price. The information above should be disclosed fully in the prospectus. 
2.	At the time of listing application, the sum amount of shares available to employee stock options outstanding, restricted shares outstanding, and other employee compensation tools with potential equity dilution effects shall not exceed 15% of the total number of shares outstanding, or otherwise the listing application will not be accepted. 
3.	Where a company has applied for and started receiving advisory guidance, if it intends to issue employee stock options or restricted stocks, the company shall follow Article 60 of the Offering Regulations for Foreign Issuers and have Section IV of the Offering Regulations apply mutatis mutandis to the process. All failures to comply with the regulations (ex. a lack of reasonable target market or price) should be corrected and improvements completed before a listing application may be submitted. 

	TWSE listing application requirements
	2526
	What are the rules for handling material differences between the regulations regarding the exercise and protection of shareholder rights in the country of incorporation, such as Cayman Islands, Bermuda or British Virgin Islands, and those in the Republic of China? 
	1.	According to Article 28-7, Subparagraph 3 of the TWSE Rules Governing Review of Securities Listings, provided there is not a conflict with mandatory provisions in the laws and regulations of the issuer's country of registration, a foreign issuer will add important matters concerning the protection of shareholders' equity in its articles of incorporation or organizational documents. 
2.	An applicant shall enhance disclosure of any material discrepancies regarding protection of shareholder equity between the laws and regulations of its country of registration and those of the Republic of China in its prospectus. The applicant shall also specify the website(s) where investors may find more information. In addition, the applicant shall have an attorney complete the Checklist for Shareholder's Rights Protection Measures at Foreign Issuer's Domicile. 

	
	27
	What is the procedure if a foreign enterprise is unable to include "shareholder's rights protection measures at foreign issuer's domicile" in its articles of incorporation due to the regulations at its country of incorporation? 
	1.	Regarding the rule that distribution of capital surplus from the legal reserve and income from contributed capital in excess of par or gift to original shareholders in the form of new shares shall not be passed by extemporary motion in an annual general meeting, foreign enterprises, provided the regulations of the country of incorporation are not violated, shall include in the articles of incorporation provisions regarding capital surplus consistent with those in the Company Act of the Republic of China. The additional provisions should, besides the definition of capital surplus, also state the purpose of capital surplus. 
2.	Regarding the right to make an extemporary motion, the articles of incorporation should give shareholders the right to make a proposal by extemporary motion, which must be directly related to the reasons for the meeting. 
3.	Foreign enterprises, provided the regulations of the country of incorporation are not violated, shall give minority shareholders the right to call special meetings of shareholders in their articles of incorporation. The provisions regarding the competent authority for approval to call meetings may be deleted. 
4.	It is permitted for foreign enterprises to include in their articles of incorporation general provisions subject to the Regulations Governing the Use of Proxies for Attendance at Shareholder Meetings of Public Companies. 
5.	Regarding the minimum percentage of attendance or voting right in proposals involving important shareholder rights, the rule of "shareholders representing more than 50% of total shares outstanding attending and two-thirds or more attending shareholders voting in support" will comply with the laws of the Cayman Islands and the Company Act of the Republic of China regarding the percentage requirement in voting for listed companies at the same time. 

	
	2628
	Do the procedure for calling a board meeting or an annual general meeting and the rules for resolutions for a foreign enterprise have to be in full compliance with the Company Act of the Republic of China? 
	Provided it does not violate the laws of the country of incorporation, the procedure for calling a board meeting or an annual general meeting and the rules for resolutions for a foreign enterprise shall be in full compliance with the Company Act of the Republic of China. In addition, to protect the rights of investors, written resolutions are not permitted. 

	TWSE listing application requirements
	2729
	Where a foreign enterprise engages in business activities that are Mainland China investments prohibited by the competent authority of the Republic of China, if the company applies for primary listing, will it be subject to restrictions on funds raised in Taiwan? Will the competent authority reject a listing (IPO) or capital increase (SPO) application if the project is classified as one of the prohibited investments or require that the company make a commitment the fund will not be used in Mainland China? 
	1.	The MOEAIC, responding to an inquiry, has expressed the opinion that the Regulations Governing the Examination of Investment or Technical Cooperation in Mainland China, established pursuant to Article 35, Paragraph 1 of the Act Governing Relations between the People of the Taiwan Area and the Mainland Area, apply only to the people, juristic persons, groups, or other institutions of the Taiwan Area. Hence, funds raised by foreign issuers applying for listing in Taiwan and their use will not be subject to the restrictions imposed by the regulations above. 
2.	According to Article 4, Paragraph 3 of the Regulations Governing Permission for Investment or Technical Cooperation in the Mainland Area, where individuals, juristic persons, groups, or other institutions from the Taiwan Area receive TWSE/TPEx listed or ESM registered shares issued by foreign issuers, if the parties above are not directors, supervisors, or managers of the respective companies and hold less than 10% of the shares in the respective companies, such parties do not meet the criteria for investing in the Mainland China Area as referred to in the regulations. 

	
	2830
	When the review spans more than one fiscal year, if the applicant's unaudited financial data for the fiscal year of listing application shows that the net profit before tax is under NT$120 million, will the company face the potential issue of being considered to have failed the listing requirement of "profitability" under Article 28-1, Paragraph 1, Subparagraph 4 of the TWSE Rules Governing Review of Securities Listings? 
	According to Article 28-1, Paragraph 1 of the TWSE Rules Governing Review of Securities Listings, the listing requirements therein for primary listing applicants should, as a general rule, be based on several periods or several complete fiscal years ending on the date on which the application is accepted by the TWSE. Where significant deterioration of sales has caused shareholders equity or profitability to fall below the threshold, such deterioration is considered a subsequent event during the review. Therefore, the circumstances that may have listing deemed inappropriate under Article 28-8, Subparagraph 5 of the TWSE Rules Governing Review of Securities Listings will apply, and the TWSE will review carefully to decide whether to approve the listing application. 

	
	2931
	The Financial Supervisory Commission shall, on a regular basis, announce the approved IFRSs to be adopted each year. To meet the IFRSs requirements, what are the rules to be followed by the primary listing applicants when preparing the financial statements?
Given the new TIFRS (2013) is coming into effect in 2015, what will be the rules for preparing financial statements for 2015 onwards for primary listing applicants? 
	Applicants are required to provide audited consolidated financial statements for the last 2 years (2 books with 3 years of audited data) in their applications. The financial statements shall be compiled based on the IFRSs version approved by the competent authority for the current year. Depending on the review requirements of the TWSE, the applicant shall in the meantime provide relevant supplementary information for early adoption of the newly announced standards.
1.	Listing applicants in 2015 will submit the financial statements for 2012, 2013, and 2014. If the financial statements for the periods above were prepared under the old IFRS standards and filed as required, it is recommended to keep the IFRS standards. If the financial statements for the periods above have not been published and filed, the principle of consistency should decide whether to use the new or old IFRS standards. The new IFRS standards should be adopted for the quarterly financial statements for the year of application. 
2.	As a general rule, the new IFRS standards should be adopted for the quarterly financial statements for 2013, 2014, 2015, and 2016 to be submitted in listing applications made in 2016. However, where the 2013 financial statements were prepared according to the old IFRS standards and filed as required, these statements may be kept under the old IFRS standards without having to be restated under the new IFRS standards. 

	
	3032
	What are the compliance requirements for Mainland Area investments? 
	Current directors, supervisors, managers and major shareholders of a foreign issuer that possess the nationality of the Republic of China shall not be in violation of regulations including the Act Governing Relations between the People of the Taiwan Area and the Mainland Area and the Regulations Governing Permission for Investment or Technical Cooperation in the Mainland Area. 

	
	3133
	Transition of advisory guidance period during change of applicant (including name): 
1.	Apply to change the name of guidance recipient. 
2.	Have a key subsidiary in practice as the entity to apply for advisory guidance, restructure to create a holding company during the advisory guidance period, and apply to change the guidance recipient. 
	1.	If the name of a foreign issuer does not involve any change of the institutional entity, the previous advisory guidance period may be accepted and counted toward the requirement. 
2.	Organizational restructuring during establishment of the holding company should have little effect on performance of the advisory guidance plan. The previous advisory guidance period may be accepted and counted toward the requirement. 
3.	When applying to provide advisory guidance for a company making a change, underwriters shall provide an assessment. The assessment should be accompanied by the group organizational chart of the guidance recipient to describe the change in detail. 

	
	3234
	Rules for the five social insurances and one housing fund.
	1.	All premium payments are made as required by law before a listing application is submitted. 
2.	The applicant should fully assess its key offices or subsidiaries in Mainland China in terms of payments for the five social insurances and one housing fund while under obligation to pay premium, reasons for payments owed, potential late payments and penalties, and the impact of failure to comply with the social insurance laws and housing fund regulations on the company's financial standing and related risks. In addition, the applicant should state any improvement measures (such as commitments made by responsible persons or major shareholders) and internal controls to be implemented subsequently to ensure it fulfills the compliance obligations. 
3.	The applicant should have an intermediary perform assessments and provide the following information: 
(1)	The assessment of whether a key office or subsidiary in Mainland China is in violation of the social insurance laws and housing fund regulations provided in the Checklist of Legal Issues to be Examined completed by an attorney should describe clearly compliance with the five social insurances and one housing fund regulations and provide an opinion. It is the attorney's responsibility to consider the actual review process and decide at his professional discretion whether proof of compliance issued by the local government is required. The compliance certificates obtained should be included in the attorney's working papers and made available to the TWSE for review if necessary. 
(2)	The CPA should evaluate whether the applicant has followed generally accepted accounting principles in its estimates and accounting and met the fair presentation requirement in the financial statements. 
(3)	In addition to evaluating the reasonableness of the information above provided by the applicant, the lead underwriter should state clearly under the compliance or risk disclosure section of its evaluation report an overall assessment of the compliance of the applicant's key office or subsidiary in Mainland China with the five social insurances and one housing fund regulations and the risks and countermeasures involved. 

	
	3335
	Rules for situations where the applicant and its subsidiaries have not obtained the certificate(s) of land use rights or property ownership certificate(s) ("certificate(s) of title") for their commercial real estate in Mainland China 

	1.	Underwriters should investigate and assess the following information, and provide supporting evidence: 
(1)	The location, ownership (owned/leased), floor area, actual purpose, and percentage out of total area/operating revenue/production capacity for the commercial real estate without a certificate of title 
(2)	Reasons for and reasonableness of failure to obtain a certificate of title, and status of the current application for a certificate of title 
(3)	An assessment of the company's proposed improvement plan, such as the schedule, costs and feasibility of factory relocation or other alternatives 
(4)	Legal opinions issued by attorneys on the likelihood of criminal and civil liabilities and penalties for violation of the law and the parties to be held responsible for related loss contingencies 
(5)	In summary, the impacts on a company's financial standing include: 
A.	The impact on business, such as notice for eviction and demolition, length of business disruption, reduced production capacity and dispatch capability, employee turnover, and loss of customers; 
B.	The impact on finance, such as asset impairment losses due to defective property, relocation expenses, costs of building a new factory, loss of operating revenue and profit during business disruption, and additional costs of outsourcing; and 
C.	Legal losses and expenses for damages or penalties. 
2.	Where the underwriters have concluded that there is no material adverse effect on the company's finance, the applicant should proceed with the following: 
(1)	A full disclosure of the information above and the underwriter's assessment should be made in the risk section of the prospectus. 
(2)	Major shareholders shall issue written commitments to pay for losses arising from land repossessed by the government due to defective title or from dismantling and relocating related real estate and for all subsequent costs and expenses, including attorney fees, legal fees, case processing fees, and penalties. The same commitments shall be published in the prospectus. 
3.	Where the underwriters identify a potential material impact on the company's finance or sales, the underwriters shall continue to provide advisory guidance for the company in making improvements until there is no material impact. The company will not be permitted to apply for listing otherwise. 

	Post-approval requirements
	1
	What are the procedures for cash issues following primary listing? 
	The procedures shall be governed by the Regulations Governing the Offering and Issuance of Securities by Foreign Issuers, Article 28-12 of the Taiwan Stock Exchange Corporation Rules Governing Review of Securities Listing, and Article 4-2 of the Operational Procedures for the Review of Foreign Securities for Listing by the Taiwan Stock Exchange Corporation. 

	
	2
	What are the supervisory mechanisms to face foreign issuers after they are listed on the TWSE?  
	1.	National treatment principle: 
As a general rule, foreign enterprises, except for adjustments based on special consideration, are governed by the same rules as those governing listed domestic companies without any material difference. 
2.	Regulatory applicability: The definition of a foreign company had been provided in the amendment of the Securities and Exchange Act promulgated by the president of the Republic of China on January 4, 2012. The addition of Chapter V-1 Foreign Companies provides that, unless otherwise provided by the competent authority, the provisions of the Securities and Exchange Act shall apply mutatis mutandis to the management and supervision of the public offering, issuance, private placement, and trading of the securities of foreign companies listed on TWSE or TPEx. Chapter V-1 also provides that a foreign company shall designate a representative within the territory of the Republic of China to represent the company in litigious and non-litigious matters. Furthermore, provisions regarding the administrative penalties, civil and criminal liabilities for foreign issuers and their responsible persons in violation of the securities regulations have been added to the laws. 
3.	Existing supervisory mechanisms: 
(1)	Continuous improvement of corporate governance: 
A.	Independent directors and audit committees 
The board of directors must not have fewer than five members or fewer than three independent directors. At least one of the independent directors must be domiciled in the Republic of China. A company must have an audit committee. An audit committee shall be composed of all independent directors. The number of independent directors must not be fewer than three, and one of them will be the convener.  
B.	Protection of shareholder rights 
Details of protection of shareholder rights below should be provided along with an attorney's opinion: 
a.	Ways of exercising shareholder rights are stated in the articles of incorporation. 
b.	The laws of the country of incorporation do not prohibit holding annual general meetings overseas or do not prohibit proxy voting or absentee voting. If the laws of the country of incorporation prohibit holding annual general meetings overseas or prohibits proxy voting or absentee voting, measures in place to ensure shareholders in the Republic of China are able to exercise their shareholder rights should be described in detail and be evaluated by an attorney. 
c.	Provisions to protect shareholder rights have been included in the articles of incorporation, and are not below the standard set by the laws of the Republic of China. 
(2)	Reliance on professional competence: 
A.	Professional competence of a CPA 
Please see Question 6 under the TWSE listing application requirements. 
B.	Professional competence of a underwriter 
Please see Question 4 under the rules for hiring underwriters. 
C.	Performance of an external expert audit 
TWSE requires that foreign issuers applying for primary listing make a commitment to appoint a designated CPA, attorney or professional institution to conduct a targeted examination within the audit scope designated by the TWSE and to submit the examination results to the TWSE, and agree to bear any related expenses. 
(3)	Improved information disclosure: 
A.	Regular reporting 
As a general rule, financial reporting and filing of monthly operating  revenues, acquisition or disposal of assets, loaning of funds, and endorsements and guarantees should be completed in the same way as applicable to domestic listed companies. However, 

	
	
	
	the exemption of monthly operating  revenues by product will be excluded. 
B.	Reporting as needed 
In addition to the same material information disclosure requirement as applicable to domestic listed companies, it is required to make a material information disclosure for any change of independent director or litigious or non-litigious agent that is not domiciled in the Republic of China or for deviations in consolidated financial statements from the accounting standards in the Republic of China and the effects. 
C.	The filing deadline above shall be based on Taiwan time. The information shall be filed in Chinese, but the English version may also be included. A company may hire a litigious or non-litigious agent to file information on its behalf. 

	
	
	
	(4)	Routine and exceptional supervisory audits: 
A.	Financial statement audits 
The TWSE will perform formal reviews and substantive reviews on the financial statements of all primary listed companies in order to keep track of their financial standings. 
B.	Exceptional supervisory audit 
The TWSE will place under exceptional supervision any primary listed company that has undergone a major event. In addition to investigating details of the major event, TWSE will summarize and analyze data related to the major event, prepare an analysis report, and require the company, CPA, lead securities underwriter, or litigious or non-litigious agent in the Republic of China or an independent director to provide more details or a material information disclosure be made or a press conference be held. The TWSE may hire experts to perform special audits as needed. 

	
	3
	Where is the venue for an annual general meeting? 
	As a general rule, annual general meetings should be held in Taiwan. However, if the laws of the country of incorporation prohibit holding annual general meetings overseas, the company should make absentee voting and electronic voting available to investors in Taiwan, and hire a professional shareholder services agent in Taiwan to provide assistance. 

	
	14
	Will directors and supervisors of foreign enterprises be subject to the minimum shareholding requirement? 
	The minimum shareholding requirement does not apply to directors and supervisors of foreign enterprises under the existing laws and regulations. However, Article 165-1 of the Securities and Exchange Act provides that Article 25 applies mutatis mutandis to equity transfer and pledge after a company becomes listed, and such equity transfer and pledge will have to be filed with the competent authority and disclosed. 

	
	5
	When ADS outstanding is primary listed and traded in the Republic of China, what is the filing procedure for ADS holders applying to redeem for shares to be traded in the Republic of China?  

	1. If the applicant is issuing ADS with shares outstanding, it is recommended to apply for TWSE approval prior to issuance. For regulatory purposes, it is recommended to follow the filing procedure for domestic companies redeeming offshore DRs for listed shares. 
2. If the applicant is issuing ADS with a new share issue when it becomes listed, if a holder applies to redeem shares to be traded on the exchange in the Republic of China, it is recommended to follow the listing filing procedure for foreign enterprises making SPOs.  

	Miscellaneous
	1
	Is primary listing a separate category or included in the "foreign business section"? What will the industry category of a company be when it becomes listed? 
	Primary listed companies will be classified by industry and included for trading under the corresponding industry categories for domestic companies. As a general rule, the industry category is determined in the same way as that for domestic companies, i.e. following the Taiwan Stock Exchange Corporation Key Points for Classifying and Adjusting Categories of Industries of Listed Companies with a total of 29 categories. For first-time listing applicants, the TWSE may base industry category on the functions and purposes of the company's key products, percentages of operating income/loss, percentages of asset allocation and other supporting data as a whole. 
However, to avoid confusion, the short names of securities of primary listed companies whose shares have a face value of NT$10 will be given the suffix "-symbol of country of incorporation", e.g. TOK-KY. Meanwhile, the short names of securities of primary listed companies whose shares have no face value or a face value other than NT$10 will be given an additional suffix "*", e.g. TOK*-KY. 

	
	12
	What is the use of funds for payments received by original foreign shareholders of primary listed companies for overallotment by underwriters or for disposal of shares in the securities markets in the Republic of China? 
	According to the competent authority's order Jin-Guan-Zheng-Quan-Zi No. 10000429131 dated October 20, 2011, for primary listed companies as defined in the Regulations Governing the Offering and Issuance of Securities by Foreign Issuers, original foreign shareholders of primary listed companies may register as foreign investments the payments received from overallotment by underwriters or from disposal of shares in the securities markets in the Republic of China pursuant to Article 10, Paragraph 1 of the Regulations Governing Investment in Securities by Overseas Chinese and Foreign Nationals, and keep the funds in the settlement account to be invested in the future. The aforesaid funds kept in a domestic settlement account shall be used for settlement purpose only in order to comply with the use-of-funds requirement. 

	
	23
	Is there any eligibility requirement for a foreign issuer wishing to designate a litigious and non-litigious agent within the Republic of China? 
	While providing listing guidance, underwriters should advise foreign issuers wishing to designate litigious and non-litigious agents within the Republic of China to comply with the following eligibility requirements: 
1. The agent has a domicile or residence in the Republic of China. 
2. The agent shall not violate any of the negative conditions under Article 30 of the Company Act. 
3. The agent shall possess equivalent experience. 
4. The agent shall not serve as the litigious and non-litigious agent for more than three other TWSE/TPEx/ESM listed companies. 

	
	34
	Article 235-1 of the Company Act provides that a company may include the employees of parents or subsidiaries of the company meeting certain specific requirements, entitled to receive distribution of compensation specified in the articles of incorporation. Most foreign primary listed companies are holding companies. If they wish to distribute surplus profit , may they comply accordingly? 
	Article 235-1 of the Company Act states that domestic listed companies are permitted to distribute compensation in shares or  cash to the employees of parents or subsidiaries of the company meeting certain specific requirements. 
Foreign listed companies shall  follow the laws of their countries of incorporation and their articles of incorporation and may comply the rules accordingly. 

	
	45
	According to the competent authority's "Q&A Guide to the Applicability of Restricted Stock Units", eligible recipients include the employees of parents or subsidiaries of the company. Most foreign primary listed companies are holding companies. may they comply accordingly? 
	Foreign primary listed companies shall comply with the laws of their countries of incorporation and their articles of incorporation and may comply the rules accordingly. 

	
	6
	How should a foreign issuer proceed with offering and issuance of securities after it becomes listed?  

	1.	The procedures shall be governed by the Regulations Governing the Offering and Issuance of Securities by Foreign Issuers, Chapter IV Listing Of Securities and Chapter IV-1 Listed Company Mergers And Acquisitions of the Operating Rules of the Taiwan Stock Exchange Corporation, Article 28-12 and Article 28-13 of the Taiwan Stock Exchange Corporation Rules Governing Review of Securities Listing, and Article 4-2 of the Operational Procedures for the Review of Foreign Securities for Listing by the Taiwan Stock Exchange Corporation.  
2.	In addition, a foreign issuer is required to, based on the category of securities offering and issue, file the Listed Securities Firm Finance and Operations Examination Checklist with the TWSE by the given deadline in order to comply with the following: 
(1)	General case: The Taiwan Securities Association's Letter Zhong-Zheng-Shang-Dian No. 1040007461 dated November 16, 2015 and Article 4-16 of the Self-Regulations Regarding Underwriting Agencies Advising Issuers on Raising and Issuing Securities shall apply. 
(2)	Public offering, merger, acquisition, and new issue by share transfer to be completed retroactively for private placement of securities that require prior TWSE approval: The Taiwan Stock Exchange Letter Tai-Zheng-Shang-1-Zi No. 1041805232 dated November 17, 2015 shall apply. 
(3)	Capital reduction to make up loss: The Taiwan Stock Exchange Letter Tai-Zheng-Shang-1-Zi No. 1041805232 dated November 17, 2015 shall apply.
For more details, please refer to the "instructions for Finance and Operations Examination Checklist to be filed by foreign issuers offering or issuing securities" on the next page. 





[bookmark: _GoBack]Instructions for Finance and Operations Examination Checklist to be filed by foreign issuers offering or issuing securities 
	Categories of securities offerings and issues 
	For a listing applicant's Finance and Operations Examination Checklist: 
A. person to complete the form; B. filing deadline; and C. applicable checklist(s)  

	General case:
1. Cash issue (except for cash issue for first listing application) 
2. Onshore/Offshore convertible corporate bonds 
3. Global depositary receipts 
4. Merger by new issue (*)
5. Acquisition by new issue (*)
6. Share transfer by new issue (*)
7. Demerger by new issue 
8. Stock conversion
9. Other
*	Referring to cases where it is  required to obtain a TWSE approval letter in advance. 
	A.	Underwriter

B.	Five business days before filing with the competent authority. 

C.	Securities offering and issuance filing checklist for TWSE/TPEx listed companies http://www.csa.org.tw/B00/B1/1041116_2.htm;
Taiwan Securities Association>News>Important Announcement>2015/11/16

	Referring to the following cases where it is required to obtain a TWSE approval letter in advance: 
1. Filing public issuance after private offering of securities 
2. Merger by new issue
3. Acquisition by new issue
4. Share transfer by new issue
	A.	Underwriter


B.	To be provided with application to the TWSE 
https://dsp.twse.com.tw/;
Domestic Service Portal  >Listed Companies>Downloads>Primary Listing Companies
1. C025: Retrospective Public Offering Listing Application Form for Primary Listed Companies 
2. C020: Capital Increase Issue Listing Application Form for Primary Listed Companies Merging with TWSE/TPEx Listed/Unlisted Companies 
3. C021: Capital Increase Issue Listing Application Form for Primary Listed Companies Acquiring TWSE/TPEx Listed/Unlisted Companies 
4. C022: Listing Application for New Companies by Share Transfer or Primary Listed Companies 

C.	Finance and Operations Examination Checklist for TWSE Listed Companies (for retrospective public offering applications, mergers, and acquisitions) https://dsp.twse.com.tw/; 
Domestic Service Portal   >Listed Companies>Downloads>Regulations & References>A036

	Capital reduction to make up loss 
	A.	Issuer

B.	Five business days before filing with the competent authority.

C.	Finance and Operations Examination Checklist for TWSE Listed Companies (for capital reduction to make up loss) 
https://dsp.twse.com.tw/;
Domestic Service Portal   >Listed Companies>Downloads>Regulations & References>A037


Note: Regarding this checklist, if the competent authority suspends an effective registration after a case is closed, a company, when submitting more information to apply for the suspension to be lifted, shall complete and file a new checklist (to provide detailed information on whether each of the material matters listed herein applies to the issuer for the period between the previous filing date and the current filing date). Any material change in the information provided in the checklist before the effective registration date shall be reported immediately to the TWSE. 
III. 
Secondary listing questions

	Category
	No.
	Question
	Description

	Fund transfer
	1
	What are the rules for redemption of TDRs? 


	A TDR holder may apply to the depository institution to redeem the shares or have the depository institution sell the shares in their country of listing. However, a holder of shares may not apply to have the shares converted to TDRs to be sold in Taiwan. Furthermore, a depositary institution may apply for re-issue up to the amount previously redeemed or for an additional TDR issue for capital increase. 

	TWSE listing application requirements
	1
	Will a company returning for listing in Taiwan be required to issue TDRs with old shares or with new shares only? Will the time consuming review procedure have an impact on pricing? What are the issue limits and the conditions for margin trading? 
	1. The shares must be registered shares issued in accordance with the laws of the country of domicile and already listed on one of the stock exchanges or securities markets approved by the competent authority before the TDR in the application is actually listed. 
2. The existing review process will be completed in four weeks after an application is received. 
3. The number of TDR units to be issued must be 20 million units or more or a market value not lower than NT$300 million. 
4. TDRs may be issued with new or old shares at a company's discretion. There is no issue limit in place. 
5. Regarding the conditions for margin trading, TDRs that have been listed for six months or more and meet the Standards Governing Eligibility of Securities for Margin Purchase and Short Sale may be deemed by announcement to be eligible for margin trading. 

	
	2
	For applicants for secondary listing of TDRs, which are the stock exchanges or securities markets approved by the competent authority? Will it be required to be listed on the main board of one of the aforesaid stock exchanges or securities markets to be eligible for listing application? 

	1.	The stock exchanges or securities markets approved by the competent authority are currently the following 17 exchanges, which are NYSE (Euronext N.V.), NYSE Euronext (Euronext N.V.), NYSE Amex (Euronext N.V.), Nasdaq (United States), London Stock Exchange (London Stock Exchange Group), Borsa Italiana (London Stock Exchange Group), Frankfurt Stock Exchange (Deutsche Börse), Toronto Stock Exchange (TMX Group), Australian Securities Exchange (Australia), Tokyo Stock Exchange (Japan), Osaka Securities Exchange (Japan), Singapore Exchange (Singapore), Bursa Malaysia (Malaysia), Stock Exchange of Thailand (Thailand), Johannesburg Stock Exchange (South Africa), Stock Exchange of Hong Kong (Hong Kong), and Korea Exchange (South Korea). 
2.	It is required to be listed on the main board of one of the stock exchanges or securities markets under 1. to be eligible for TDR listing application. 

	
	3
	What are the rules for a foreign issuer's financial reports to be submitted with a TDR application?  

	1.	A foreign issuer will be required to submit audited financial statements for the last three fiscal years. If the review period spans eight months or more into a fiscal year, the audited or certified financial statements for the first half fiscal year will also be required (which may be prepared in the format provided under the laws of the foreign issuer's country of domicile and should be accompanied by the opinion of a CPA of the Republic of China regarding the effects of differences between the accounting principles applicable in the Republic of China and those in the country of domicile). 
2.	As a general rule, providing audited financial statements for the last three fiscal years can mean submitting two books (for a total of three years). If an application was made in 2008, the financial statements for 2006 (with a comparison between 2006 and 2005) and 2007 (with a comparison between 2007 and 2006) should be provided. The TWSE may require that the audited and certified financial statements for the third year prior to application be provided separately as needed. 
3.	The financial statements for the first half year in the application have to be audited and certified or reviewed by a CPA. However, the YOY comparison tables may follow similar document specifications in retrospective domestic public offering procedures and contain unaudited data. Any unaudited or unreviewed data must be noted. 

	
	4
	Will it be permitted to provide details in a TDR application (e.g. loans, endorsements and guarantees) from a consolidated perspective as a group?  
	It is still required to disclose the amounts of loans, endorsements and guarantees to individual companies (including companies in the group). It is also required to disclose uses of funds for individual subsidiaries and review them on a case-by-case basis. 

	
	5
	Is the overallotment option available for TDRs?  
	Given TDRs are not IPOs, an overallotment limit cannot be determined at the time of application, which will make it difficult to perform depositary services. Hence, the option is not available at present. 

	
	6
	Is it permitted for the underwriting price of TDR to exceed the current share price?  
	The underwriting price is determined by negotiation between the depositary institution and the underwriters, and TDRs are sold to the public at a price range acceptable to the market. 

	
	7
	Will a foreign listed company applying to issue its first TDR in Taiwan be permitted to apply to issue a convertible corporate bond at the same time? 
	As a general rule, a foreign listed company applying to issue its first TDR in Taiwan will be permitted to apply to issue a convertible corporate bond at the same time. The reason is that a foreign listed company applying to issue a convertible corporate bond is essentially applying to issue its TDR in Taiwan. 

	
	8
	The application requires proof of a foreign issuer's name, nationality, and principal place of business. Will it be acceptable if the document provides only proof of incorporation in the company's place of business? How will the authenticity of the document and the existence of the company be verified?  
	Official documents have to be certified by the appropriate overseas offices of the Republic of China. Other documents may be certified by third party certification agencies. 


	
	9
	What are the rules regarding the scope of the Checklist of Legal Issues to be completed by an attorney? 
	The scope of examination does not have to follow the six criteria for key office or subsidiary in the Checklist of Legal Issues to be Examined in the primary listing application forms. However, if any of the items on the checklist states that the scope of examination is "key offices or subsidiaries", the criteria above will apply. 

	
	10
	What is the underwriter's procedure for assessing and auditing an applicant's dividend policy? 
	Underwriters should provide an assessment regarding the explicitness and reasonableness of a company's dividend policy. 

	
	11
	What kind of controls are in place for TDRs issued with old shares? 
	Such TDR applications shall be accompanied by the following documents: 
1.	The shareholders, issuer, and underwriters participating in the TDR issue should submit statements that declare the shares outstanding to have been delivered to and stored by the custodian bank, and make the commitment to not sell, pledge, or in any other way transfer the shares in the period between the listing application and listing. 
2.	The applicant should submit a letter of commitment that promises that if the shares underlying the TDR issue are unable to participate in the issue, the application will be withdrawn automatically or the TWSE may not approve the listing or revoke the listing contract. 
3.	In addition, the lead underwriter should submit an assessment of the currently valid security measures and controls in place at the time of application for the shares outstanding, and provide related contracts and documents for approval. 

	
	12
	What is the application procedure if a company approved to issue Taiwan Depository Receipts wishes to change the issuance plan? 
	An issuer should devise its issuance plan with care. However, if changes in the objective circumstances render the original plan difficult or clearly ineffective and the issuer wishes to apply to change the issuance plan, the issuer should apply to the competent authority and the TWSE at the same time. The following documents should be included in the application to the TWSE: 
1. Proof of the issuer's change of issuance plan has been approved by the annual general meeting, the board of directors or other legal approval procedures. 
2. The amended listing contract, depositary receipt contract, and depositary receipt issuance plan. 
3. The latest published financial statements. 
4. The securities underwriter's assessment. 
In addition, the securities underwriters are required to assess whether the change of issuance plan involves matters overseen by the central bank. If necessary, the issuer shall apply to the central bank and notify the TWSE by carbon copy. 
Where the issuer makes a change of issuance plan involving increasing/decreasing old shares, the following documents should be provided in addition: 
1. Proof of custodian bank. 
2. Commitments and statements issued by the issuer, participating shareholders and securities underwriters. 
Regarding the securities underwriter's assessment in Attachment 4 referred to in the first paragraph above, the securities underwriter should consider carefully the changes in the objective circumstances and the impact on shareholder rights, and fulfill the role of advisor by assessing fully the following matters and compiling a table of comparison. 
1. An assessment pursuant to Article 26 of the TWSE Rules Governing Review of Securities Listings. 
2. The necessity, feasibility, and reasonableness of the change of issuance plan. 
3. Any irregularities in the share price in the period between the TDR listing application date and the change application date and reasons for such irregularities, if any. 
4. Material subsequent events. 
After reviewing an application and confirming the absence of any material subsequent event, the TWSE will agree to the application for change of issuance plan and submit the plan to the competent authority for approval. If it identifies irregularities and does not agree to the change, the TWSE will submit the review comments to the competent authority. 

	
	13
	Is it advised to provide relevant information to TWSE before submitting an application? 
	Underwriters are advised to submit the following information to the TWSE for discussion before making an application: 
1. Industry data, including an overview of industry development, the applicant's place in the industry, peer comparison, and benefits for Taiwan's industries created by the TDR application. 
2. The applicant's financial and sales data. 
3. An assessment of the applicant's 3-year performance on its original stock exchange. 
4. An analysis of price volatility for the applicant's shares in the last 12 months. 
5. The applicant's dividend policy and dividend distribution in past years. 
6. An analysis of the applicant by institutional investors in its current country of listing. 
7. Reasons for the underwriter's recommendation for listing. 

	Post-listing requirements
	1
	What are the rules for TDR disclosure? 
	1.	The rules for disclosure of material information are provided in the Taiwan Stock Exchange Corporation Procedures for Verification and Disclosure of Material Information of Companies with Listed Securities: 
(1)	A foreign issuer to which any circumstance in Article 2-2 of the aforesaid procedures applies shall file a regulatory report within the time limit required by Article 3, except that if such event falls within the scope of the laws and regulations of its home country or country of listing, the foreign issuer shall, within the time limit required by such laws and regulations, simultaneously enter the information in the Chinese language into the TWSE-designated information reporting website specifying the cause for the occurrence of the event involving that information, the effect on company finances and business, the estimated monetary amount affected, and the corresponding measures. 
(2)	Documents and materials submitted by a foreign issuer to its original stock exchange shall be provided (by fax or email) to the TWSE at the same time. 
(3)	In the event that a foreign issuer violates any of the procedures above, arbitrarily publishes unconfirmed news or discloses information that diverges from fact, or fails to submit relevant sampling check materials within the time limit set by the TWSE, a penalty may be imposed on the foreign issuer. However, if the cumulative number of penalties imposed within the most recent one year reaches two or more (inclusive of the current penalty), or if the circumstances in an individual case are due to intent or gross negligence, or have a material impact on shareholder equity or securities prices, the TWSE may alter the original trading method of the company's listed securities, suspend trading of the securities, or delist the securities pursuant to the Operating Rules of the Taiwan Stock Exchange Corporation. 
(4)	If an event under Article 2-2, Paragraph 1, Subparagraph 2 of the aforesaid procedures is found on the part of a foreign issuer, and the foreign issuer fails to simultaneously report the event on the Internet information reporting system designated by the TWSE, or fails to simultaneously submit required documents and materials to the TWSE pursuant to Article 2-2, Paragraph 2, then the TWSE, at its sole discretion, may impose a penalty of no less than NT$1 million and no more than NT$5 million. However, if the cumulative number of penalties within the most recent one year reaches two or more (inclusive of the current penalty), the current penalty may be increased to NT$5 million. 
2.	More rules for disclosure are provided in the "Taiwan Stock Exchange Corporation Rules Governing Information Filing by Companies with TWSE Listed Securities and Offshore Fund Institutions with TWSE Listed Offshore Exchange-Traded Funds". The items to be filed include information to be filed periodically (e.g. financial statements and information on institutional directors, supervisors and principal shareholders) and information to be filed non-periodically (e.g. dividend distribution and calling an annual general meeting). 

	
	
	
	

	
	2
	What are the rules for TDR re-issue up to the amount previously redeemed? 
	1.	A TDR issue for capital increase may be in the form of new shares, old shares, or a combination of both. The amount re-issued by the depositary institution up to the amount previously redeemed may proceed directly with the listing application process with the TWSE without having to be filed with the competent authority. 
2.	The types of shares represented by the capital increase issue up to the amount previously redeemed (old shares, new shares, or a combination of both) are not subject to the restrictions on types of shares represented in a first listing application. 

	
	3
	What are the rules for preparing and filing financial statements and annual reports? 
	1.	According to the FSC Items that Shall be Publicly Announced and Reported to this Commission when A Foreign Issuer Offers and Issues Securities: (1) For annual financial statements, the laws and regulations of the country of domicile or listing of a foreign issuer shall apply. However, annual financial statements shall be filed no later than six months after the end of each fiscal year. (2) For semi-annual financial statements and statements for the first and third quarters, the laws and regulations of the country of domicile or listing of a foreign issuer shall apply. (3) Annual reports shall be published pursuant to the laws and regulations of the country of domicile or listing of a foreign issuer, and the electronic files shall be uploaded by the filing deadlines specified by the competent authorities, stock exchanges, or securities markets up to the date of the annual general meeting. 
2.	The preparation of financial statements shall be governed by the laws and regulations of the country of domicile or listing of a foreign issuer. However, where a TDR issuer publishes or volunteers to publish its financial statements in its country of original listing pursuant to the local filing deadline, the issuer shall publish the same financial statements in both Chinese and English on the Market Observation Post System at the same time. If the statements are not prepared according to the accounting principles in the Republic of China or U.S. or international financial reporting standards, the issuer shall also have two FSC-approved Taiwan CPAs issue auditor's review opinions regarding the differences between the two sets of accounting principles. When publishing financial statements, the issuer should also provide whether the disclosure is a made as required by the local law or on a voluntary basis, whether the statements have been audited or reviewed by local CPAs, and the accounting principles adopted and a disclaimer that they may differ from those applicable in the Republic of China. 

	
	4
	If a foreign enterprise has issued TDRs exceeding 50% of its shares but has not been required in its country of primary listing to be delisted, what will be the disclosure and supervisory mechanisms for TDRs issued in the Republic of China? 

	1.	Provided they do not violate the local laws and regulations, the disclosure and supervisory mechanisms shall be those applicable to primary listed companies in the Republic of China. 
2.	However, it is possible that a foreign company whose shares have not been delisted in its country of primary listing will still be required to comply with the regulations of the exchange and the securities authority in the country of primary listing. To require the company to comply also with the disclosure and supervisory mechanisms for primary listed companies in the Republic of China at the same time may lead to applicability issues between the two sets of regulations. The TWSE will impose a limit on the total amount of TDRs issued (including participating and nonparticipating), and require that the TDR issuer submit a letter of commitment promising to comply with the primary listing regulations when the total amount of TDRs issued exceeds 50% of its shares. The TWSE will otherwise not agree to any additional TDR issues beyond 50% of shares outstanding. 

	Miscellaneous
	1
	What is the current direction for the campaign to invigorate the TDR market in Taiwan?  
	The TWSE started allowing margin trading of TDRs in 2006. The change is expected to contribute to a more invigorated market. Going forward, the TWSE will continue to explore and propose regulatory amendments, and work to improve the content and format of the filing system while finding a balance between costs and benefits. The TWSE encourages TDR issuers to provide complete and up-to-date information in order to give investors a better understanding and make the market more open to new products. The TWSE will also work to help TDR issuers strengthen investor relations. 

	
	2
	Is TDR eligible to be made an underlying instrument in employee stock options issued by foreign issuers? 
	As a general rule, TDRs may be made an underlying instrument in employee stock options issued by foreign issuers. The rules for issuance and subscription of employee stock options are governed by the local regulations, but must be assessed for their impact on shareholder rights. 

	
	3
	Regarding the requirement that first TDR listing applications must satisfy the condition under Article 26, Paragraph 1, Subparagraph 8 of the Taiwan Stock Exchange Corporation Rules Governing Review of Securities Listings, which states there is no abnormal fluctuation in the price of the stock represented by the Taiwan depositary receipts during the three months before the listing agreement for Taiwan depositary receipts takes effect, what are the criteria for abnormal fluctuation? 
	The criteria for irregular stock price volatility and the securities underwriter's checklist have been uploaded to the TWSE website and placed under List of circular letters to campaign for foreign listings on TWSE in Q&A for Listing in Taiwan by Foreign Issuers in the Listing in Taiwan by Foreign Issuers section. URL: http://www.twse.com.tw/ch/listed/alien_business/qanda.php

	
	4
	Is there any eligibility requirement for a foreign issuer wishing to designate a litigious and non-litigious agent within the Republic of China?
	Before applying for listing, a foreign issuer is required to designate a litigious and non-litigious agent that meets the following criteria: 
1. The agent has a domicile or residence in the Republic of China.
2. The agent shall not violate any of the negative conditions under Article 30 of the Company Act.
3. The agent shall possess equivalent experience.
4. The agent shall not serve as the litigious and non-litigious agent for more than three other TWSE/TPEx/ESM listed companies.
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