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Namchow Chemical Industrial CO., LTD. 

2016 General Shareholders' Meeting Agenda  

Time: 9:00 a.m. (Wednesday) on June 8, 2016  

Place: Leadership Hall of Taipei International District of Commerce at 3F, No. 51, Herngyang Road, 

Taipei City 

1. Meeting Called to Order 

2. Chairperson Address 

3. Discussions 

Amendment of Articles of Incorporation 

4. Reports 

(1) 2015 Operation Status 

(2) Supervisors' Review of 2015 Accounts 

(3) 2015 Remunerations Assignment for Board Directors and Employees 

5. Recognitions 

(1) 2015 Business Report and Financial Statement 

(2) 2015 Earnings Distribution  

6. Elections: 

Re-election of Supervisors   

7. Motions 

8. Adjournment 
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Discussions 

Introduced by the Board of Directors 

Case: Submission for Decision of Provisions in the Articles of Association 

Descriptions: 1.Revisions of Articles 31 and 34 and addition of Article 31-1 to the 

Articles of Incorporation are intended. 

            2. Following the revisions made to the Articles of Incorporation, the 

              comparison table of articles before and after the revision is as follows: 

 

Before After Description 

Article 31  

In light of the facts that the company is 

in an industry with a constantly 

changing climate; that the company is at 

the growing stage of its life cycle, and 

that distribution of dividends to 

shareholders is based on the future 

capital budget planning of the company 

and the funding demand to implement 

its operational policies, dividends will 

basically be distributed primarily in the 

form of stock and secondarily in cash.  

Following year-end settlement, taxes 

will be paid and losses from preceding 

years will be made up for first in cases 

of earnings and then 10% of the 

remainder will be set aside to be the 

legal reserve in addition to special 

reserve that will also be appropriated to 

meet regulatory requirements. In cases 

of any further earnings, they will be 

handled as follows:  

(1) Remunerations for board directors 

and supervisors, which shall be 

determined by the Board of 

Directors depending on the annual 

Article 31 

In cases of profits for the year, the 

company shall set aside no less than 1% 

to be the remunerations for employees 

and no more than 5% to be those for 

board directors and supervisors. 

However, priority shall be given to 

covering cumulative losses, if any. 

The revisions are 

made to go with the 

requirements in 

Article 235-1 added 

to the Company Act 

on May 20, 2015. 

Article 31-1 

In the event that the annual audit renders 

earnings, the company shall pay taxes 

according to law and cover cumulative 

losses before setting aside 10% to be the 

legal reserve; if the legal reserve has 

reached the company's paid-in capital 

size, however, it is allowed not to set 

aside further earnings. From the 

remainder, the special reserve shall be 

set aside or reversed as required by law 

and any further remainder after that 

shall be brought forth in the 

shareholders' meeting based on the 

Earnings Distribution Proposal prepared 

by the Board of Directors along with 

accumulated retained earnings for a 

decision on assignment of dividend 

1. This provision is 

newly added. 

2. To go with the 

revisions of 

Articles 235 and 

240 of the 

Company Act on 

May 20, 2015, 

existing provisions 

on the distribution 

of employee bonus 

and remunerations 

for board directors 

and supervisors are 

deleted.  

3. The shareholder 

dividend policy is 

revised to go with 
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Before After Description 

earnings status  

(2) Employees' bonus totaling 1%  

(3) Dividends for shareholders totaling 

at least 50% till all are distributed, 

among which cash dividends shall 

account for at least 10%  

For the distributions indicated in the 

preceding paragraph, the Board of 

Directors shall prepare the Earnings 

Distribution Form and submit it in 

shareholders' meetings for a decision. 

bonus to shareholders. 

The dividend policy of the company 

reflects its current and future 

development plans and takes into 

account factors such as the investment 

climate, funding demand, and domestic 

and international competition as well as 

shareholders' interests. Each year, no 

less than 30% of earnings available for 

distribution are assigned to shareholders 

as dividend bonus. The dividend bonus 

may be done in case or in the form of 

stock. When it is done in cash, the value 

may not exceed 10% of the overall 

dividends.  

current and future 

development plans 

and take into 

account of the 

investment climate, 

funding demand, 

and domestic and 

international 

competition.  

Article 34  

……… 

Article 34 

……Besides the omission and retention 

of some, "The 49th amendment took 

place on June 8, 2016" is added. 

The date of the 

current revision is 

added. 

Decision: 
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Reports 

 

1. 2015 Operation Status (See Attachment 1)  

2. Supervisors' Review of 2015 Accounts (See Attachment 2)  

3. 2015 Remunerations Assignment for Board Directors and Employees 

 (See Attachment 3) 
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Recognitions 

 

Case 1   Introduced by the Board of Directors  

Case:  Submission for Recognition of 2015 Business Report and Financial Statement.  

(See Attachments 1 and 4-1 through 4-10) 

Decision: 

 

 

Case 2   Introduced by the Board of Directors 

Case:  Submission for Recognition of 2015 Earnings Distribution Proposal  

 

Descriptions: (1) The after-tax net profits of the company for 2015 total NTD 1,112,850 

thousand and hence the Earnings Distribution Form (See Attachment 5) 

is prepared. 

            (2) Cash dividends intended to be assigned total NTD 764,746 thousand, 

that is, NTD 2.60 is distributed per share. Cash dividends are rounded 

to the nearest integer. The total of fractional shares is to be counted as 

part of other income of the company. Once approved in the 

shareholders' meeting, the Board of Directors is authorized to set a 

separate cash dividend baseline date for the distribution. 

Decision: 
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Elections 

Introduced by the Board of Directors 

Case: Re-election of supervisors for the company  

Descriptions: 1. Current supervisors were elected in the shareholders meeting on June 

10, 2013 with a tenure that began on June 17, 2013 and ended on June 

16, 2016. A re-election is intended during this current shareholders 

meeting.  

            2.  According to the Articles of Incorporation, two supervisors are to be 

elected with a tenure of three years. The re-elected supervisors will 

serve from June 17, 2016 to June 16, 2019. 

Decision: 

 

 

 

 

 

 

Motions 

 

Adjournment 
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Attachment 1 

Business Report 

 

1. 2015 Operation Outcome Report  

The overall revenue throughout 2015 of the company was NTD 2,780,173 thousand, an 

increase of NTD 202,137 thousand (7.8%) from 2,578,036 thousand in 2014.  The 

consolidated revenue throughout 2015 was NTD 15,479,543 thousand, an increase of NTD 

647,697 thousand (4.4%) from 14,831,846 thousand in 2014.  Profits throughout 2015 

totaled NTD 1,112,850 thousand, an increase of NTD 164,216 thousand (17.3%) from 

948,634 thousand in 2014. Both the revenue and profits set historical records in 2015, 

continuing the growth momentum of respective affiliated businesses in 2014 from 2013. 

With every employee within the group working hard in 2015, most businesses accomplished 

growths from 2014. Taiwan's Oil & Fat, Frozen Dough,Frozen Noodle, Namchow Thailand, 

in particular, showed relatively high growths. Our company has always been known for its 

quality, safe, and healthy products. We have an internal food safety committee consisting of 

experts with exclusive responsibilities to carefully control, monitor, and effectively manage 

the source of raw materials supplied. We physically visit the facilities of our overseas 

suppliers and pursue the highest testing criteria. Our efforts have gained confidence and 

support from consumers. All businesses have continued to perform and grow well.  

Financially, the company's debts totaled NTD 5,578,132 thousand in 2015; the debt ratio 

was 50.4％, an increase of 0.6% and NTD 531,492 thousand from 49.8% in 2014 when the 

overall debts were 5,046,640 thousand.  In terms of the consolidated statement, the 

company's debts totaled NTD 12,755,258 thousand in 2015; the debt ratio was 69.3%, an 

increase of 0.4% and NTD 1,093,522 thousand from 68.9% in 2014 when the overall debts 

were 11,661,736 thousand.  Cash inflow as a result of business activities totaled NTD 

2,710,224 thousand; the current ratio was 136.7％, which was comparable to 137.5% in 

2014, indicating that the overall financial outlook was relatively desirable.   

As far as research and development is concerned, crystal detergent soaps and grapefruit 

seed antiseptic products have been recognized by consumers and the public since a long 

time ago because they are made with natural fats and feature no additives.  The fat and oil 

business continues to research and develop healthy and special-purpose oils such as oil for 

making pineapple cakes and that for deep-fry purpose in the food and beverage industry. 
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Meanwhile, two types of premium fresh cream are introduced from Japan to suit the needs 

for making various salty or sweet pastries. When used in combination with Namchow's 

butter, they give rise to all kinds of cakes.  The frozen dough business continues to focus 

on researching and developing novel options to attract consumers and can tailor-make 

products for customers; it is a long-term trustworthy partner in the baking industry.  The ice 

cream business introduces new products each year, which are always well accepted by 

consumers. To meet the needs of respective customers, different flavors of soft-serve ice 

cream are introduced to the market on a quarterly basis. The ambient-temperature rice 

business produces ready-to-serve cooked fiber-rich rice with a health-preserving appeal; it is 

claimed to be able to regulate blood sugar and lipid and the first healthy rice certified with 

health claims in the country. In February this year, it was selected by the Council of 

Agriculture under the Executive Yuan to be a proactively developed seed player in an effort 

to reinforce distribution of domestic agricultural products around the world; it is indeed an 

elite processed food with exportation potential.    

 

2. Summary of 2016 Business Plan 

The fat and oil business adopts a consultation-based marketing strategy that has 

significantly helped grow the revenue for the past six years.  In response to the increase in 

sales, the third production line for oils and fats newly built at the Guangzhou facility was 

commissioned in June two years ago and the ground was broken for the construction of the 

Jinshan Plant in Shanghai on March 9 last year; the investment is expected to total around 

NTD 2.1 billion. For Stage 1, production of oils and fats and frozen noodles will be 

commissioned in October this year and the production lines for frozen dough and fresh 

cream will be expanded for Stage 2.  

Namchow insists quality for its oil and fat products. Thanks to the replacement of 

orders on the market, the sales climbed significantly. Expansion of the fat and oil refining 

equipment with an investment of NTD 60 million at the Taoyuan facility was completed at 

the end of last year, contributing to an increase in the throughput of around 30%.  In terms 

of the catering business, Dian Shui Lo restaurants use mostly local food ingredients that are 

carefully prepared to win the hearts of consumers of different generations and are widely 

accepted and spoken well of. A new store was opened at Big City in Hsinchu two years ago. 

This year, the seventh Dian Shui Lo restaurant and Duroyal Cafe opened at Mitsui Outlet 

Park this year. The business has been doing well with outstanding sales since they were 
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opened.  

Namchow has invested in Thailand for 25 years. Exportation has grown quickly since 

2010 and the throughput utilization rate has reached the high level. For the next two to three 

years, it is expected that NTD 500 million will be invested to constantly advance the 

production efficacy.  Attempts such as baby rice cookies, cooked rice, and cooked porridge 

for the past few years have continued to bring about favorable results.  The Southeast Asian 

market has a promising future. Namchow Thailand is the springboard for the group to take 

part in ASEAN markets.  

To meet regulatory requirements and the high corporate standards, additional NTD 37 

million will be invested in the main food safety laboratory to be set up at the Taoyuan Plan. 

The laboratory will be devoted to autonomous tests and autonomous management. The 

Guangzhou Plant was certified as a high-tech enterprise for its agricultural products fine 

processing technology and green process last year and also designated as an "Guangdong 

Province Baking Oil and Fat Engineering Technical Research Center enterprise" by the 

Guangdong Provincial Department of Science and Technology in December.The Jinshan 

Plant in Shanghai received subsidies totaling RMB 18.76 million for industrial 

transformation and upgrade from Shanghai City Government for its energy-saving, 

carbon-reduction, and food safety-related investments at the end of last year.  All of the 

said accomplishments are possible because of the endless effort of Namchow in food safety 

and the reinforced investment in environmental protection. Since it was first established in 

1952, 64 years have passed. What remains unchanged is the integrity and emphasis on the 

rights of consumers and the pursuit of being number one in respective business fields. 

Namchow serves as the best example by consolidating corporate social responsibilities in its 

management.  

Under the effort, belief, and determination of all staff, I believe that we will continue to 

reach new heights in business performance and create even greater investment benefits. 

Please continue to support and encourage us to the best extent possible. 

 

Chen Fei Lung                 Lee Kan Wen               Lien Jung Chang 

Chairman               EVP             Head of Accounting 
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Attachment 2 

Namchow Chemical Industrial CO., LTD. 

Supervisor Review Report 

The Board of Directors prepared and submitted the company's 2015 Business Report, 

individual and consolidated financial statements, and the Earnings Distribution Proposal. 

Individual and consolidated financial statements, in particular, have been inspected by CPAs 

An-Tian Yu and Xiu-Yu Lin from authorized KPMG Peat Marwick and the report has been 

provided. The supervisor has reviewed the said Business Report, financial statements, and 

Earnings Distribution Proposal and did not find any inappropriateness. The report is hence 

prepared in accordance with Article 219 of the Company Act. Your review is cordially 

requested.  

 

    For the  

 

2016 General Shareholders' Meeting 

 

 

Supervisors:  

 

Chang Oh Kuan  

 

Namchow Chemical Industrial CO., LTD. 

Employee Welfare Committee 

Representative Chen Yi Wen  

 

                                      March 22, 2016 
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Attachment 3 

Report of 2015 Remunerations Assignment                

for Board Directors and Employees 

1. According to Article 31 of the Company's Articles of Incorporation that was revised through 

this general shareholders meeting - "In cases of profits for the year, the company shall set 

aside no less than 1% to be the remunerations for employees and no more than 55 to be those 

for board directors and supervisors, " 

2. Remunerations for employees and board directors and supervisors distributed for 2015 

account for 1% and 4%, that is, NTD 14,028,885 and NTD 56,115,540, respectively, of 

pre-tax net profits totaling NTD 1,402,888,425 in cash. The values are identical to the 

estimates.  

3. The intended values to be distributed as mentioned above were reviewed and approved by the 

Board of Directors on March 17, 2016 and will be distributed once revisions to the Articles of 

Incorporation are approved in this general shareholders meeting. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



12 
 

Attachment 4-1 
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Attachment 4-2 
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Attachment 4-3 

 



15 
 

Attachment 4-4 
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Attachment 4-5 
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Attachment 4-6-1 
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Attachment 4-6-2 
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Attachment 4-7 
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Attachment 4-8 

 



21 
 

Attachment 4-9 
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Attachment 4-10 

 



23 
 

Attachment 5 

Namchow Chemical Industrial CO., LTD. 

2015 Earnings Distribution Form  

     

   

                     Unit: NTD thousand 

Item  Value  

Undistributed Earnings at Start of Reporting Period 601,797  

   

 

 Addition: Re-measured variable for the current term confirmed 

     for defined benefit plans  (27,705) 

        Net profit after tax  1,112,850  

   

 

 Profit Available for Distribution 1,686,942  

Less: 

  

 

    Appropriation of legal reserve   111,285  

   Appropriation of the equity deduction special reserve             - 

   

  

   Distribution Item: 

 

  

        Dividends for shareholders in cash (2.6 per share)  764,746  

   

 

 Undistributed Earnings at End of Reporting Period 810,911  

 

 

 

 

 

 

 

 

 

 

Chen Fei Lung                 Lee Kan Wen               Lien Jung Chang 

Chairman               EVP             Head of Accounting 
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Appendix 1 

Namchow Chemical Industrial CO., LTD.                          

Articles of Incorporation 

Chapter 1 General Provisions 

Article 1: The company is organized in accordance with the requirements under the Company Act 

for companies limited by shares and chooses "Namchow Chemical Industrial CO., LTD." 

as its name.  

Article 2: The scope of operation of the company is as follows:  

A102060 Grain Commerce 

C102010 Diary Products Manufacturing 

C103050 Canned, Frozen, Dehydrated Food Manufacturing  

C104010 Sugar Confectionery and Bakery Product Manufacturing  

C104020 Bakery Food Manufacturing 

C105010 Edible Oil Manufacturing  

C109010 Seasoning Manufacturing 

C110010 Beverage Manufacturing  

C113011 Alcoholic drink Manufacturing 

C113020 Semi-finished Material of Wine Manufacturing  

C199010 Noodles, Flour Food Manufacturing  

C199030 Instant Food Manufacturing 

C601050 Housewares and Tissue Paper Manufacturing  

C801010 Basic Industrial Chemical Manufacturing 

C801990 Other Chemical Materials Manufacturing  

C802090 Cleaning Products Manufacturing  

C802041 Drugs and Medicines Manufacturing 

C802100 Cosmetics Manufacturing 

C802120 Industrial Catalyst Manufacturing  

CB01010 Machinery and Equipment Manufacturing
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CZ99990 Other Industrial Products Manufacturing Not Elsewhere Classified 

F102020 Wholesale of Edible Oil  

F102030 Wholesale of Tobacco Products and Alcoholic Beverages  

F102040 Wholesale of Nonalcoholic Beverages  

F102170 Wholesale of Food and Grocery  

F106020 Wholesale of Articles for Daily Use  

F107030 Wholesale of Cleaning Preparations  

F107170 Wholesale of Industrial Catalyst  

F107200 Wholesale of Chemistry Raw Material 

F108021 Wholesale of Drugs and Medicines  

F108040 Wholesale of Cosmetics  

F113010 Wholesale of Machinery  

F199010 Wholesale of Recycling Materials  

F201010 Retail sale of Agricultural Products  

F203010 Retail sale of Food and Grocery  

F203020 Retail Sale of Tobacco and Alcoholic Drinks 

F203030 Retail Sale of Ethanol  

F206020 Retail Sale of Articles for Daily Use  

F207030 Retail Sale of Cleaning Preparations 

F207170 Retail Sale of Industrial Catalyst  

F207200 Retail sale of Chemistry Raw Material   

F208021 Retail Sale of Drugs and Medicines  

F208040 Retail Sale of Cosmetics  

F208050 Retail Sale of the Second Type Patent Medicine  

F213080 Retail Sale of Machinery and Equipment  

F299990 Retail Sale of Other Retail Trade Not Elsewhere Classified  

F301010 Department Stores  
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F301020 Supermarkets  

F399010 Supermarkets  

F399040 Retail Business Without Shop  

F399990 Retail sale of Others 

F401010 International Trade 

F401161 Tobacco Products Import  

F401161 Alcohol Drink Import  

F501030 Coffee/Tea Shops and Bars  

F501030 Public Houses and Beer Halls 

F501060 Restaurants  

H703100 Real Estate Rental and Leasing 

F501990 Other Eating and Drinking Places Not Elsewhere Classified  

I102010 Investment Consultancy 

I103060 Management Consulting Services  

I301010 Software Design Services 

IZ99990 Other Industry and Commerce Services Not Elsewhere Classified 

J601010 Arts and Literature Service  

J602010 Agents and Managers for Performing Arts, Entertainers, and Models  

J799990 Other Recreational Services 

JE01010 Rental and Leasing Business  

JZ99990 Other Services Not Elsewhere Classified  

ZZ99999 Other business which is not prohibited or restricted by law, except for those 

requiring approval.  

When a charter is required for the said businesses, approval has to be obtained before 

they start operation. 

Article 2-1:The company may offer external assurance in order to fulfill business needs.  
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Article 2-2: If the company is a shareholder with limited liabilities of another company, its overall 

investment value is not subject Article 13 of the Company Act where it says that the 

overall investment value may not exceed 40% of the paid-up capital stock.  

Article 3: The company's main office is located in Taipei City and the company may set up 

branches at other appropriate locations when it is considered necessary. The 

establishment, abolishment, or change is to be decided by the Board of Directors. 

Article 4: The Company's public notices shall be pursuant to Article 28 of the Company Act. 

Chapter 2 Shares 

Article 5: The capital size of the company is set at NTD 4 billion consisting of 400 million shares. 

Each share has a par value of NTD 10. The shares are to be issued in separate efforts by 

the Board of Directors according to the Company Act and other applicable laws and 

regulations. 

Article 6: Stocks of the company shall be registered, signed or sealed by at least three directors. 

The stocks should be issued after proper certification by the competent authority or its 

approved registration institutes by law. 

Stocks issued by the company are not required to be printed. The company, however, 

should contact the securities depository and custodian institution for registration of the 

share certificates. 

Article 7: Shareholders shall complete the seal certificate to be kept by the company. The seal 

certificate is the basis for claiming the dividend and bonus or written correspondence 

with the company.  

Article 8: In the event that the stocks are assigned to someone else, the stock transfer request 

should be completed and submitted to the company for change of name and transfer of 

the account. Once it is registered in the shareholders roster, it can be set up as a valid 

defense against the company.  To request change of name as a result of inheritance, the 

heir shall provide legal supporting documents. 

Article 9: In the event that the stocks are lost or stolen, the holder shall file the case with the police 

and loss of the stocks with the company and petition the court with jurisdiction within 5 

days to release a public notice. A copy of the said writ petition along with a photocopy of 

the receipt from the court shall be submitted to the company; otherwise, the application 

for loss of the stocks will be canceled.  Once the public notice is released and a 

judgment is made, a copy of the newspaper bearing the public notice and judgment shall 
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be submitted to the company and a request for re-issuance of new stocks shall be made to 

the company with the ex-right verdict.  

Article 10: Adequate cost will be charged for each stock to be replaced or re-issued because of 

contamination or damage or in accordance with the requirements indicated in the 

foregoing 2 articles. 

Article 10-1: After issuance of new stocks, the physical stocks may all be printed at once for that 

particular issue. The company may also issue stock in non-physical form. 

With respect to shares issued in accordance with the requirements set forth in the 

preceding paragraph, they may be held in custody or placed for registration with a 

centralized securities depository corporation or they may also be consolidated and 

re-issued in securities with larger denominations as requested from the centralized 

securities depository corporation.  

Chapter 3 Shareholder's Meeting 

Article 11: There are regular and provisional shareholders meetings. The regular meeting is held 

once a year within 6 months after an operation year ends and is called for by the Board 

of Directors while the provisional one is to be convened by the Board of Directors or 

the supervisor whenever it is considered necessary. Shareholders who have been 

holding more than 3% of the total outstanding shares for more than a year may also ask 

the Board of Directors to call for a shareholders meeting by clearly written proposals 

and reasons. 

Article 12: A shareholders meeting shall be called for by the 30th day of each month while 

provisional meeting shall be called for by the 15th day of each month, with written 

indication of the date, venue, and reason for the meeting that is made known to 

individual shareholders.  For shareholders with less than 1,000 inscribed stocks, a 

public notice may be provided to notify them as required by Article 26-2 of the 

Securities Exchange Act. 

Article 13: If a shareholder cannot attend a meeting for some reason, he/she may have a proxy to 

attend it on his/her behalf with a show of the proxy form printed out and distributed by 

the company that specifies the scope of authorization and bears his/her signature/seal in 

accordance with applicable laws and regulations governing the use of the proxy form. 

When two or more shareholders authorize the same person, the authorized voting rights 

may not exceed 3% of the voting rights of the total outstanding shares combined.    

The excess will not be counted.  
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Article 14: The Chairman shall chair shareholders meetings; in the event that the Chairman is 

absent for a reason, the Vice Chairman shall act on his/her behalf. 

Article 15: Unless otherwise stipulated in the Company Act, any resolutions reached in a 

shareholders’ meeting should be approved by a majority vote among shareholders that 

are present and represent at least one half of the total outstanding shares. 

When shareholders that are present do not meet the requirements indicated in the 

preceding paragraph, yet account for more than one-third of the total outstanding shares, 

approval by a majority of the shareholders that are present shall constitute a tentative 

resolution. The tentative resolution shall be made known to all shareholders and another 

shareholders meeting shall be called for within a month. For the tentative resolution, if it 

is approved by a majority vote among shareholders that are present and represent 

one-third of the total outstanding shares, it shall be considered as the resolution 

indicated in the preceding paragraph. 

Article 16: For the shares held by the shareholders, unless specified otherwise by law, each share is 

assigned with one vote.  

Article 17: Minutes of shareholders meetings shall show the year, month, date, venue, name of the 

chairperson, decisions made in the meetings, highlights of the agenda and results and 

must be signed off or sealed by the chairperson. Minutes of shareholders meetings shall 

be kept for as long as the company continues to exist.  Shareholders' attendance sheets 

and proxy forms shall be retained for at least one year. 

Chapter 4 Board of Directors  

Article 18: The company has 5 to 8 board directors, who are to be elected among capable people in 

shareholders meetings to serve a tenure of 3 years and may be repeatedly elected to 

serve multiple terms. The directors are entitled to transportation reimbursements that 

have to be paid regardless of gains or losses.  Among the said directors, there may not 

be fewer than 2 independent ones and the independent directors may not account for 

less than one-fifth of all openings. Election of independent directors follows the 

nomination system. Shareholders shall elect independent directors according to the list 

of candidates they receive.  Independent and non-independent directors shall be elected 

together and votes will be counted separately.  The nomination and election of 

independent directors and other details to be followed shall be based on the 

requirements indicated in the Securities Exchange Act and applicable laws and 

regulations. 
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The total number of the company's shares to be held by all directors shall be set 

according to the "Rules Governing the Ratio and Audit Procedures on the Stock 

Ownership by Directors and Supervisors of Public Companies" established by the 

competent authority. 

In order to protect the company's right of reinvestment, the directors may be elected and 

hired as director and manager in the invested company and can take part in the 

operation of the reinvestment business.  

Article 19: The directors shall form the Board of Directors and shall elect among themselves one 

Chairman and one Vice Chairman with paid salaries that are positive expenses 

regardless of gains or losses. 

Article 19-1: The company may purchase liability insurance for its directors and supervisors during 

their term of office, based on the compensation liabilities associated with their 

respective business accountabilities. The Board of Directors is fully authorized to take 

care of the insurance matter.  

Article 20: The duties of the Board of Directors are as follows:  

(1) To review respective rules and procedures  

(2) To decide on business policies  

(3) To review budget and accounts  

(4) To prepare individual forms and rosters as per Article 228 of the Company Act  

(5) To direct and supervise operations  

(6) To decide on the establishment, removal, or change of branches  

(7) To approve the purchase and disposal of important properties and real estate  

(8) To offer external assurance  

(9) To make a decision on reinvestment  

(10) The Board of Directors is to decide on involvement in public interest activities 

that are required while fulfilling its tasks and in order to facilitate expansion of the 

operation or to boost the company image while returning to society or donations 

that are required in order to fulfill the company's social responsibilities.   

(11) Other duties that are bestowed under applicable laws and regulations or through 

the shareholders meeting. 
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Article 20-1: The Board of Directors is fully authorized to handle fractional shares from new stocks 

issued by the company by contacting specific people for subscription. 

Article 21: The Board of Directors shall meet at least once a quarter. When a provisional meeting is 

required, except for the very first meeting for each intake of the Board of Directors 

where a meeting is to be called for by the director with the most votes, all the other 

meetings are to be called for by the Chairman, who will also preside over the meeting. 

When the Chairman is absent for some reason, the Vice Chairman shall act on his/her 

behalf. 

When a meeting of the Board of Directors is called for via visual communication 

network, the directors taking part in such a visual communication meeting shall be 

deemed to have attended the meeting in person. In the event that a director is unable to 

attend the meeting in person, he/she may authorize another director to act on his/her 

behalf with a show of the proxy form. The proxy, however, may only be authorized by 

one director. 

A meeting of the company's Board of Directors may be called for in writing, through 

email, or by fax.  

Article 22: Decisions made by the Board of Directors shall be approved by a majority vote among 

the directors who are present and account for more than half of all directors and the 

meeting minutes shall be signed off and sealed by the chairperson.  

Article 23: When the Board of Directors meets, the General Manager and managers may be invited 

to attend the meeting; nevertheless, the latter do not have a voting right.  

Chapter 5 Supervisors  

Article 24: The company has 2 supervisors, who are to be elected among capable people in 

shareholders meetings to serve a tenure of 3 years and may be repeatedly elected to 

serve multiple terms. The supervisors are entitled to transportation reimbursements that 

have to be paid regardless of gains or losses. 

The total number of the company's shares to be held by all supervisors shall be set 

according to the "Rules Governing the Ratio and Audit Procedures on the Stock 

Ownership by Directors and Supervisors of Public Companies" established by the 

competent authority. 

Article 25: The duties of supervisors are as follows:  

(1) To investigate the company's financial conditions  
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(2) To inspect books and documents  

(3) To inquire about operations of the company  

(4) To monitor operations carried out by staff and to report illegal and negligent 

situations  

(5) Other duties bestowed under applicable laws and regulations 

Article 26: Supervisors may be seated in Board of Directors meetings but do not have a voting 

right. 

Chapter 6 Organization 

Article 26: The company has one General Manager, who is nominated by the Chairman and hired 

with approval by a majority vote among the directors. The same applies upon dismissal. 

There are several deputy general managers, associate managers and managers, who are 

to be chosen jointly by the Chairman and the General Manager and are hired with 

approval by a majority vote among the directors. The same applies upon dismissal.  

Other important employees are to be hired following submission by the General 

Manager to and approval by the Director and their information shall be submitted to the 

Board of Directors for reference.  The same applies upon dismissal.  

Article 28: The General Manager manages all affairs relating the company based on decisions 

made by the Board of Directors. 

Chapter 7 Accounting  

Article 29: A business year begins with January 1 and ends on December 31 at the company. The 

annual audit takes place after a year is completed.  

Article 30: After the annual audit, the following forms shall be prepared, submitted to the Board of 

Directors for review and to the supervisors to be inspected, and brought forth in the 

shareholders meeting for recognition. 

(1) Business Report 

(2) Financial Statement 

(3) Earnings Distribution or Losses Subsidization Proposal  

Article 31: In light of the facts that the company is in an industry with a constantly changing 

climate, that the company is at the growing stage of its life cycle and that distribution of 

dividends to shareholders is based on the future capital budget planning of the company 
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and the funding demand to implement its operational policies, dividends will basically 

be distributed primarily in the form of stock and secondarily in cash. 

Following year-end settlement, taxes will be paid and losses from preceding years will 

be made up for first in cases of earnings and then 10% of the remainder will be set aside 

to be the legal reserve in addition to special reserve that will also be appropriated to 

meet regulatory requirements. In cases of any further earnings, they will be handled as 

follows: 

(1) Remunerations for board directors and supervisors, which shall be determined by 

the Board of Directors depending on the annual earnings status 

(2) Employees' bonus totaling 1% 

(3) Dividends for shareholders totaling at least 50% till all are distributed, among 

which cash dividends shall account for at least 10% 

For the distributions indicated in the preceding paragraph, the Board of Directors shall 

prepare the Earnings Distribution Form and submit it in shareholders' meetings for a 

decision. 

Chapter 8 Supplementary Provisions 

Article 32: The company's organizational rules and enforcement rules are to be established 

separately. 

Article 33: Details not covered herein are to be handled in accordance with the requirements of the 

Company Act and other applicable laws and regulations. 

Article 34: These Articles of Incorporation were stipulated on March 25, 1950. The first 

amendment took place on February 21, 1952. The second amendment took place on 

September 3, 1953. The third amendment took place on April 9, 1955. The fourth 

amendment took place on April 4, 1959. The fifth amendment took place on April 6, 

1960. The sixth amendment took place on April 29, 1961. The seventh amendment took 

place on May 22, 1962. The eighth amendment took place on June 5, 1964. The ninth 

amendment took place on November 9, 1966. The tenth amendment took place on 

March 24, 1967. The 11th amendment took place on April 26, 1968. The 12th 

amendment took place on November 11, 1968. The 13th amendment took place on 

December 3, 1970. The 14th amendment took place on May 15, 1971. The 15th 

amendment took place on May 12, 1972. The 16th amendment took place on June 30, 

1973. The 17th amendment took place on February 7, 1973. The 18th amendment took 

place on May 8, 1974. The 19th amendment took place on May 16, 1975. The 20th 
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amendment took place on May 7, 1976. The 21st amendment took place on April 14, 

1977. The 22nd amendment took place on March 17, 1978. The 23rd amendment took 

place on March 9, 1979. The 24th amendment took place on March 26, 1980. The 25th 

amendment took place on March 27, 1981. The 26th amendment took place on May 12, 

1982. The 27th amendment took place on May 11, 1983. The 28th amendment took 

place on March 23, 1984. The 29th amendment took place on June 15, 1985. The 30th 

amendment took place on May 23, 1986. The 31st amendment took place on May 27, 

1987. The 32nd amendment took place on June 10, 1988. The 33rd amendment took 

place on May 15, 1989. The 34th amendment took place on March 31, 1990.The 35th 

amendment took place on June 20, 1991. The 36th amendment took place on May 23, 

1992. The 37th amendment took place on May 22, 1993. The 38th amendment took 

place on May 23, 1995. The 39th amendment took place on June 22, 1996.The 40th 

amendment took place on May 10, 1997. The 41st amendment took place on June 25, 

1999.The 42nd amendment took place on June 17, 2000. The 43rd amendment took 

place on June 7, 2002.The 44th amendment took place on June 9, 2006. The 45th 

amendment took place on June 8, 2007.The 46th amendment took place on June 19, 

2009. The 47th amendment took place on May 28, 2010.The 48th amendment took 

place on June 6, 2014. 
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Appendix 2 

Namchow Chemical Industrial CO., LTD. 

Rules and Procedures for Shareholders Meetings 

1. Shareholders meetings of the company shall be based on these Rules and Procedures.  

2. For shareholders (or their proxies) who attend the meeting, please submit the sign-in card to 

indicate attendance and bring the identification supporting document to get ready for 

inspection and verification whenever necessary.  

Without the attendance certificate and sign-in card as required by law, no one is allowed to 

attend a shareholders meeting; the same shall apply to whoever cannot provide complete 

identification supporting documents.  

2-1.  Starting from 2016, shareholders may exercise their voting rights electronically. How to 

exercise the voting right is to follow the requirements of the Company Act and the competent 

authority.  

Shareholders exercising their voting rights electronically are considered to have attended the 

shareholders meeting in person. For motions and amendment to the original proposal in the 

shareholders meeting, however, it is considered an abstention.  

3. Upon attendance by shareholders representing more than half of the total outstanding shares, 

the chairperson will call the meeting to order.  If it is already past the start time for the 

meeting but the attendance continues to fall short of the legal requirement, the chairperson may 

announce an extension of the start time. When the start time has been extended for two times 

and the attendance is still short of meeting the requirement but shareholders that are present 

represent more than one-third of the total outstanding shares, the requirement in Article 175 of 

the Company Act "approval by a majority of the shareholders that are present shall constitute a 

tentative resolution" shall be followed.   

To reach the tentative resolution indicated in the preceding paragraph, if the number of shares 

represented by shareholders that are present has met the legal requirement, the chairperson 

may call the meeting to order at any time and bring forth the tentative resolution reached in the 

general meeting for endorsement. 

4. The agenda for the shareholders meeting is to be set by the Board of Directors and the meeting 

shall take place in accordance with the procedures arranged in the agenda.  

5. To speak a few words, shareholders shall provide the purpose of the speech, shareholder 

account number and name in the speech note first and the chairperson will decide the 

sequential order.  

6. Shareholders may not speak for more than three minutes in each attempt; with the 

chairperson's permission, however, the speech may be extended by two minutes. 

7. For the same proposal, the same shareholder (or proxy) may not speak more than twice.  

7-1.  When authorized to attend a shareholders meeting, each legal entity may only send one 

representative to attend it. 
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8. The chairperson may stop a shareholder's speech if it is overtime or exceeds the two-time limit 

or exceeds the scope of the proposal.  

9. During the discussion of a proposal, the chairperson may declare that discussions are over 

whenever it is considered appropriate. When it is necessary, discussions may be declared to be 

halted, too.  

10. The chairperson may submit a proposal whose discussions are declared to be halted or 

discontinued for a vote.  

11. Approval of a proposal requires a majority vote among shareholders who are present.  During 

a vote, shareholders who vote electronically do not express an objection or abstention to a 

proposal may be considered as approved when no one expresses disagreement upon the inquiry 

by the chairperson; the binding power is identical to an actual ballot.  Each shareholder has 

one voting right per share. 

To authorize a proxy to attend the shareholders meeting, the shareholder should follow 

applicable laws and regulations governing the use of proxy forms.  When two or more 

shareholders authorize one person at the same time, the voting rights combined may not exceed 

3% of the total outstanding shares. The excess will not be counted. 

12. While a meeting is in session, the chairperson may announce a break taking into consideration 

the available time.  

12-1. The chairperson may have a picketer (or security) to help maintain order on the floor. 

13. For details not covered herein, requirements in the Company Act and the Articles of 

Incorporation are to be followed.  

14. These Rules and Procedures are to be enforced once approved in the shareholders meeting. 
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Appendix 3  

Namchow Chemical Industrial CO., LTD. 

Guidelines for Electing Board Directors and Supervisors 

1. The election of directors and supervisors in the company is to be based on the requirements set 

forth in these Guidelines. 

2. For the election of directors and supervisors in the company, each share has the same voting 

rights equivalent to the number of directors and supervisors and the votes may be devoted to 

only one candidate or be distributed among several candidates.  

3. The Board of Directors shall prepare the same number of ballots as the number of directors and 

supervisors to be elected and add the number of votes available on the ballot before handing 

them out to shareholders who are present in the shareholders meeting.  

3-1. Starting from 2016, shareholders may exercise their voting rights electronically. How to 

exercise the voting right is to follow the requirements of the Company Act and the competent 

authority. 

4. Before an election begins, the chairperson shall assign several tellers to perform respective 

related tasks.  

5. For the election of directors and supervisors, the Board of Directors will set up the ballot box 

that will be opened and authenticated before voting begins. 

6. If the candidate is a shareholder, voters must indicate the account name of the candidate and 

his/her shareholder account number in the "Candidate" column of the ballot. If he/she is not a 

shareholder, the name and the identification supporting document and number of the candidate 

shall be provided.  If the candidate is a governmental or institutional shareholder, however, 

name of the government or institution shall be provided in the column for the account name of 

the candidate. The name of the government or institution and the name of its representative may 

also be provided. When there are several representatives, the names of all of them shall be 

provided.  

7. The election of independent directors in the company follows the candidate nomination system. 

Independent and non-independent directors are elected together and votes will be counted 

separately.  

8. When one of the following is found with a ballot, the ballot is considered invalid:  

(1)  The ballot does not meet the requirements herein. 

(2) A blank ballot is placed in the ballot box.  

(3) The handwriting on the ballot is illegible or is obliterated.  

(4) The candidate whose information is provided is a shareholder but the account name and 

shareholder account number are not identical to the information included in the 

shareholders roster or the name and identification supporting document and number 

provided are verified to be wrong if the candidate is not a shareholder. 

(5) Other words are included besides the account name (name) or shareholder account 

number (identification supporting document and number) and the assigned voting rights 

of the candidate.  

(6) The account name (name) or shareholder account number (identification supporting 

document and number) is not provided. 
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(7) The information of two or more candidates is provided on the same ballot. 

9. Directors and supervisors of the company are to be elected among capable people in the 

shareholders meeting and those with more votes totaled from ballots shall sequentially be 

elected as independent directors and non-independent directors or supervisors according to the 

number of openings set in the Articles of Incorporation. 

When one is elected director and supervisor at the same time according to Paragraph 1, he/she 

should decide whether he/she wants to be the director or the supervisor while the vacancy is to 

be filled by another person elected in the shareholders meeting. 

10. The ballot box is to be opened right after the voting is completed. The chairperson is to 

announce the results right on the spot. 

11. Those not meeting the requirements in Article 26-3 Paragraphs 3 and 4 of the Securities 

Exchange Act shall lose their elected status. 

12. The eligibility and election of independent directors are to be based on the Securities Exchange 

Act and the Regulations Governing Appointment of Independent Directors and Compliance 

Matters for Public Companies established by the Financial Supervisory Commission. 

13. For elected directors and supervisors, the company's Board of Directors will issue the elected 

status notification letter separately. 

14. For details not covered herein, requirements in the Company Act, the Articles of Incorporation, 

and applicable laws and regulations are to be followed. 

15. These Guidelines are to be enforced once approved in the shareholders meeting; the same 

applies to its amendment. 
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Appendix 4  

Namchow Chemical Industrial CO., LTD. 

 

Roster of Directors and Supervisors                                                                 Baseline date: April 10, 2016 

Title Name 
Date 

elected 

Number of shares held at the time of 
election 

Number of shares currently held 
Remark

s 
Type 

Number of 
shares 

% in 
contemporary 

issuance 
Type 

Number of 
shares 

% in 
contemporar
y issuance 

Chairman Chen Fei Lung 
June 10, 

2015  
Common 

stock  
33,874,934 11.52% 

Common 
stock 

33,814,934 11.50%  

Vice 
Chairman 

Chen Fei Peng 
June 10, 

2015 
Common 

stock 
35,792,995 12.17% 

Common 
stock 

36,097,995 12.27%  

Director 
Lucky Royal Co., Ltd. 
Representative: Lee Kan Wen 

June 10, 
2015 

Common 
stock 

46,041,259 15.65% 
Common 

stock 
46,041,259 15.65%  

Director Chen Chin Tsai 
June 10, 

2015 
Common 

stock 
507,312 0.17% 

Common 
stock 

520,312 0.18%  

Director 
Hwa Zhin Co., Ltd. 
Representative: Chen Cheng 
Wen 

June 10, 
2015 

Common 
stock 

646,884 0.22% 
Common 

stock 
646,884 0.22%  

Independent 
Director 

Chen Ding Guo 
June 10, 

2015 
Common 

stock 
0 0.00% 

Common 
stock 

0 0.00%  

Independent 
Director 

Lin Jin Shih 
June 10, 

2015 
Common 

stock 
0 0.00% 

Common 
stock 

0 0.00%  

Supervisor Chang Oh Kuan 
June 10, 

2013 
Common 

stock 
237,136 0.08% 

Common 
stock 

187,136 0.06%  

Supervisor 

Namchow Chemical 
Industrial CO., LTD. 
Employee Welfare 
Committee Representative 
Chen Yi Wen 

June 10, 
2013 

Common 
stock 

4,908,960 1.67% 
Common 

stock 
4,908,960 1.67%  

Total  
Common 

stock 
122,009,480  

Common 
stock 

122,217,480   

Total shares issued on June 10, 2013: 294,132,962 
Total shares issued on June 10, 2015: 294,132,962 
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Total shares issued on April 10, 2016: 294,132,962 
 
Note: Legal shares that all directors of the company combined should hold:  12,000,000; those actually held as of April 10, 2016:   117,121,384 

Note: Legal shares that all supervisors of the company combined should hold: 1,200,000; those actually held as of April 10, 2016:    5,096,096 

◎Shares held by independent directors are not included in the calculation of shares held by all directors combined. 

 


