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Andes Technology Corporation 
Procedure for the 2018 Annual Meeting of Shareholders 

 

I. Call the Meeting to Order 

II. Chairman Remarks 

III. Report Items 

IV. Acknowledgements 

V. Proposed Resolutions 

VI. Elections 

VII. Extemporary Motions 

VIII. Meeting Adjourned 
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Andes Technology Corporation 
Agenda of Year 2018 Annual Meeting of Shareholders 

 
Time: 10:00 a.m., June 21st, 2018 (Thursday) 

Venue: Si-Soft Business Center, Administration Building, B1 Training Room, No. 1, 

Li-Hsin First Road, Hsinchu Science Park, Hsinchu City, Taiwan 

Agenda: 

I. Call the Meeting to Order 
II. Chairman Remarks   
III. Report items 

(1) 2017 business report 
(2) Supervisor’s Review Report on the 2017 Financial Statements 

IV. Acknowledgements 

(1) Adoption of the 2017 Business Report and Financial Statements 
(2) Adoption of the Proposal for 2017 Deficit Compensation 

V. Elections 
(1) The 6th Election of 7 Directors (including 2 Independent Directors) and 3 

Supervisors 
VI. Proposed Resolutions 

(1) To suspend the Non-Competition Restriction on the Company’s 6th 
Newly Elected Directors 

(2) Proposal for a new share issue through capitalization of Additional 
paid-in capital 

(3) Amendment to the Company’s “Operational procedures for Acquisition 
and Disposal of Assets”  

(4) Amendment to the Company’s “Operational Procedures for Loaning of 
Company Funds” 

(5) Amendment to the Company’s “Operational Procedures for 
Endorsements and Guarantees” 

VII. Extemporary Motions 
VIII. Meeting Adjourned   
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I. Report Items 

 
Report item (1) 
Proposed by the Board of Directors 
Subject: 2017 business report. 
Descriptions: For 2017 business report, please refer to Chinese version Attachment 1, 
P.10~P.11. 
 
 
Report item (2) 
Proposed by the Board of Directors 
Subject: Supervisor’s Review Report on the 2017 Financial Statements.  
Descriptions: 2017 Supervisor’s Review Report is attached on P.11, Attachment 1. 
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II. Acknowledgements 
 
Acknowledgement (1) 
Proposed by the Board of Directors 
Subject: Adoption of the 2017 business report and financial statements. 
Descriptions: 
(1) ANDES’ 2017 financial statements, including the balance sheets, statements of 

comprehensive income, statements of changes in equity, and statements of cash 
flows, were audited by independent auditors Shao-Pin Kuo and Jia-Lin Tu of 
Ernst & Young. 

(2) For the 2017 business report, please refer to Chinese version Attachment 1, 
P.10~P.11. For independent auditors’ report and the aforementioned financial 
statements, please refer to P.12-P.22, Attachment 2. 

 
Resolution: 
 
 
Acknowledgement (2) 
Proposed by the Board of Directors 
Subject: Adoption of the Proposal for 2017 Deficit Compensation. 
Descriptions: 
(1) Accumulated deficit of prior years was NT$28,588,745. Net income of 2017 was 

NT$21,532,530. Capital surplus used to cover accumulated deficits was NT$ 
7,056,215. Deficit yet to be compensated was NT$0. 

(2) Please refer to the 2017 Deficit Compensation table below: 
 

Descriptions  Amount (NTD) 
Accumulated deficit of prior years  $  (28,588,745) 
Plus: Net income of 2017  21,532,530 
Plus: Capital surplus used to cover accumulated deficits  7,056,215 
Deficit yet to be compensated  $           0 

 
Chairman: Ming-Kai Tsai     President: Jyh-Ming Lin    CFO: Han-Chang Chou 

                         
Resolution: 
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III. Election 
 
Election (1) 
Proposed by the Board of Directors 
Subject: The 6th Election of 7 Directors (including 2 Independent Directors) and 3 
Supervisors. Election is respectfully requested. 
Descriptions: 
(1) The tenure of Directors and Supervisors of the 5th session will be due on June 29th, 

2018. The Company plans to elect the Directors and Supervisors of the 6th session 
for 7 seats of Directors (including 2 seats of Independent Directors) and 3 seats of 
Supervisors at the 2018 annual shareholders’ meeting. 

(2) The tenure of Directors and Supervisors of the 5th session will be due on the end 
of the annual shareholders’ meeting .The new tenure of Directors and Supervisors 
will start at the end of the election from June 21st, 2018 to June 20th, 2021, for a 
period of three years. 

(3) For the list of Director and Supervisor Candidates and other relevant information, 
please refer to P.23-P.24, Attachment 3. 

(4) Election is respectfully requested. 

Election Results: 
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IV. Proposed Resolutions 
Proposal (1) 
Proposed by the Board of Directors 
Subject: To suspend the Non-Competition Restriction on the Company’s 6th Newly 
Elected Directors. Approval is respectfully requested. 
Descriptions: 
(1) Pursuant to Article 209 of the Company Act, "a director who engages in any 

behavior for himself/herself or on behalf of another person that is within the scope 
of the company's business shall explain the essential contents of such an act to the 
shareholders’ meeting and obtain its approval." 

(2) Since one or more of director(s) of the Company may engage in the investment in 
or operation of another company whose scope of business is the same or similar to 
that of the Company and may serve(s) as a director of that company, we hereby 
request the meeting of shareholders to approve that in case of the above mentioned 
situation, the non-competition restriction imposed on the directors and the entity 
they represent (including the legal representative of the entity if the entity is 
elected as the Director) be removed in accordance with the above mentioned 
Article 209 of the Company Act. 

(3) For the position and company name list of the candidate for the Directors 
(including Independent Directors), please refer to Chinese version, Attachment 6, 
P.35~P.36 for details. 

 
Resolution: 
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Proposal (2) 
Proposed by the Board of Directors 
Subject: Proposal for a new share issue through capitalization of Additional paid-in 

capital. Approval is respectfully requested. 
Descriptions: 
(1) For the further development of company business, the management plans to 

withdraw NTD$20,309,960 from capitalization of Additional paid-in capital to 
issue new stocks of NTD$20,309,960 (2,030,996 shares), each share having a par 
value of NT$ 10. 

(2) The distribution of the new shares should be made to the shareholders with no 
consideration at the ratio of 50 new shares for every 1,000 shares held by 
shareholders. For the fractional share of less than one share, the distribution will 
be made in the form of cash in a dollar amount calculated at par value. The 
existing shareholders may apply by himself to combine fractional share of less 
than one share into one share within five days after the basis date of dividend 
distribution, abandon to combine or cannot combine into one share, such 
fractional shares will be purchased by persons arranged by the Chairman as 
authorized by the BOD. 

(3) The rights and obligations on the new shares issued through the capitalization of 
earnings are the same as those of the existing shares, and issue non-physical stock.  

(4) After this proposal is approved by the Annual General Meeting and the governing 
agency, the Board of Directors will determine the ex-right date for the capital 
increase and distribution of shares. 

(5) When the conditions for this capitalization change due to the change in laws, 
decisions of regulators or the reality need to revise or change, the BOD has the 
authority to take necessary measures.  

 
Resolution: 
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Proposal (3) 
Proposed by the Board of Directors 
Subject: Amendment to the Company’s “Operational procedures for Acquisition and 

Disposal of Assets”. Approval is respectfully requested. 
Descriptions: 
(1) For the further development of company business, the Company plans to amend 

the Company’s "Operational procedures for Acquisition and Disposal of Assets ". 
(2) For the comparison table illustrating the original and amended texts of the "O 

Operational procedures for Acquisition and Disposal of Assets", please refer to 
Chinese version, Attachment 7, P.37~P.39 for details.  

 
Resolution: 
 
 
Proposal (4) 
Proposed by the Board of Directors 
Subject: Amendment to the Company's "Operational Procedures for Endorsements 

and Guarantees". Approval is respectfully requested.  
Descriptions: 

(1) For the further development of company business, the Company plans to amend 
the Company’s "Operational Procedures for Endorsements and Guarantees". 

(2) For the comparison table illustrating the original and amended texts of the 
"Operational Procedures for Endorsements and Guarantees", please refer to 
Chinese version, Attachment 8, P.40~P.42 for details.  

 
Resolution: 
 
 
Proposal (5) 
Proposed by the Board of Directors 
Subject: Amendment to the Company’s “Operational Procedures for Loaning of 

Company Funds”. Approval is respectfully requested. 
Descriptions: 

(1) For the further development of company business, the Company plans to amend 
the Company’s "Operational Procedures for Loaning of Company Funds". 

(2) For the comparison table illustrating the original and amended texts of the 
"Operational Procedures for Loaning of Company Funds", please refer to Chinese 
version, Attachment 9, P.43~P.44 for details. 

 
Resolution: 
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V. Extemporary Motions 

 
 
 
 
 
 
 
 
VI. Meeting Adjourned 
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Attachment 1 Supervisors’ Report 
 

Andes Technology Corporation 
Supervisors’ Report 

 
The Financial Statements of Andes Technology Corporation in fiscal year 2017 have been duly 
audited by Ernst & Young and are believed to fairly represent the financial standing, operation 
results and cash flows of Andes Technology Corporation. We, the Supervisors, have duly reviewed 
the Financial Statements along with the Business Report and proposal for profits distribution and 
hereby verify that they comply with the requirements of Company Law and relevant regulations. 
This report is duly submitted in accordance with Article 219 of the Company Law, and we hereby 
submit this report.  
 
 
 
To Andes Technology Corporation 2017 Annual General Shareholders’ Meeting  
 
 
 
Andes Technology Corporation 
 
Supervisor: Ding-Hua Hu (Representative of Chien-Hsu Investment Corp.)  
Supervisor: Chung-Laung Liu 
Supervisor: Chun-Huei Ho (Representative of Hotran Resource Development Ltd.) 
 
 
March 20th, 2018 
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Attachment 2 Independent Auditors’ Report 
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Attachment 3 List of Director and Supervisor Candidates 
 
 

Andes Technology Corporation 
List of Director and Supervisor Candidates 

 
Position Candidates Shareholdings 

(Note 1) 
Education 
Recognitions 

Current/Previous Positions 

Director MediaTek Capital 
Corp. 

5,387,928 NA NA 

Representative: 
Ming-Kai Tsai 

0 Master, Electrical 
Engineering, 
University of 
Cincinnati, USA 

Chairman, Andes Technology Corp. 
Chairman, MediaTek, Inc 
President, 2nd Business 
Group, UMC 

Director National 
Development 
Fund 

5,958,321 NA NA 

Representative: 
Hahn-Ming Lee 

0 Ph. D, Department of 
Computer Science & 
Information 
Engineering, National 
Taiwan University 

Director, Andes Technology Corp. 
Adviser, Taiwan Institute of 
Economic Research (TIER) 
Adviser, Taiwan e-Learning and 
Digital Archives Program 
Professor, Department of Computer 
Science and Information 
Engineering, National Taiwan 
University of Science and 
Technology 
Supervisor, National Information 
Infrastructure Enterprise Promotion 
Association (NII) 

Director HOTRAN 
RESOURCE 
DEVELOPMEN
T LTD. 

866,500 NA NA 

Representative: 
Chun-Huei Ho 

0 Ph.D. in Economics, 
University of 
Pittsburgh 

Supervisor, Andes Technology 
Corp. 
President, CDIB Capital Group 
Chairman, Pharma Engine Inc. 
Deputy Executive Secretary, 
National Development Fund, 
Executive Yuan, ROC 

Director Jyh-Ming Lin 513,578 MSEE, Portland State 
University, Oregon, 
USA. 

Director, President & CEO, Andes 
Technology Corp. 
Sales VP, Faraday Technology 
Corp. 
Sales Manage, UMC 

Director Hong-Men Su 319,792 Ph.D. in Computer 
Science, Illinois at 
Urbana-Champaign 

Director, CTO & SVP, Andes 
Technology Corp. 
Chief Architect, Faraday 
Technology Corp. 
Sun Microsystems Sr. Staff 
Afara Websystems Sr. Staff 
C-Cube Micro Director  
Silicon Graphics  
Intergraph Corp. Sr. Engr. 
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Position Candidates Shareholdings 
(Note 1) 

Education 
Recognitions 

Current/Previous Positions 

Independent 
Director 

Chien-Kuo Yang 0 BS in Department of 
International Trade, 
Tamkang University 
 

Independent Director, Andes 
Technology Corp. 
CPA 
Leader of Diwan & Company 
Independent Director, Leadtrend 
Technology Corp. 
Independent Director, Spirox Corp. 
Independent Director, M31 
Technology Corp. 

Independent 
Director 

Hsiao-Ping Lin 0 MSEE, U.C. Santa 
Barbara 

Independent Director, Andes 
Technology Corp. 
Chairman & President, M31 
Technology Corp. 
Chairman, M31 Technology USA, 
Inc. 
Chairman, Sirius Venture Ltd. 
President, Faraday Technology 
Corp. 
ASIC Design Manager, UMC 
Senior Software Engineer, Cadence 
Software Engineer, ECAD 
(Cadence) 

Supervisor Chien-Hsu 
Investment Corp. 

260,358 NA NA 

Representative: 
Ding-Hua Hu 

0 Ph.D. in Computer 
Science, University of 
Missouri-Columbia 

Supervisor, Andes Technology 
Corp. 
Chairman, Chien-Hsu Investment 
Corp. 
 

Supervisor Chung-Laung Liu 0 Ph.D., E.E, 
Massachusetts 
Institute of 
Technology, United 
States 

Supervisor, Andes Technology 
Corp. 
Chairman, TrendForce Corp. 
Independent Director, UMC 
Independent Director, MTI, Inc. 
Independent Director, Powerchip 
Technology Corp. 
Independent Director,Far EasTone 
Telecommunications Corp. 
Director, Macronix International 
Co., Ltd. 
William Mong Honorary Chair 
Professor at National Tsing Hua 
University 

Supervisor Ying-Chih Wu 0 BS in Physics, 
Department of 
Education, Provincial 
College of Education 

Compensation Committee, Andes 
Technology Corp. 
Director, Harvatek Corp. 
Director, INVENTEC BESTA Co., 
Ltd. 
Independent Director, E-Ton Solar 
Tech Co., Ltd. 
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