
E.SUN FINANCIAL  HOLDING  CO., LT D. 

 

GENERAL SHAREHOLDERS MEETING 2015 

 

Meeting Minutes 
 

Time: 09:00 AM, 12 June 2015 (Friday) 

 

Place: Air Force Officers and Soldiers Activity Center  

No.145, Sec.3, Ren-Ai Rd., Taipei, Taiwan 

 

Attendance: Total shares represented by the shareholders present at the meeting in person or by 

proxy are 6,231,044,340 shares (including 4,201,947,713 shares represented by the 

shareholders by electronic voting method), representing 85.34% of the total issued 

shares of the Company (7,301,650,424 shares). 

 

Attending without the right to vote:  

Director: Gary K.L. Tseng, Joseph N.C. Huang, Chiu-Hsiong Huang, Ron-Chu Chen,  

Chien-Li Wu, Magi Chen, Ben Chen 

Independent Director: Chen-En Ko, Ji-Ren Lee, Chen-Chen Chang Lin 

Jui-Chan Huang, CPA from Deloitte & Touche, Taiwan 

Wei-Jun Ma, Manager from Deloitte & Touche, Taiwan 

Bo-Cen Lu, Attorney-at-Law from Baker & McKenzie, Taipei 

        

Chairperson: Yung-Jen Huang, Chairman of the Board of Directors 

Minutes taken down by Mei-Cheng Chu 

I.  Procedure of meeting 

1. Meeting duly commences in session. 

 

2. General greetings. 

 

3. Address by Chairman. 
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II . Reports 

1. The state of business for year 2014 by the President. 

 

Decision:  Report noted. 

 

 

2. The inspection and auditing of the final accounting of the Company for fiscal 2014 report by 

the Audit Committee. 

 

Decision:  Report noted. 

 

 

3. Revising the Companyôs Guidelines Governing Corporate Social Responsibility Practices. 

Explanationȸ 

(1) This report is made in accordance with the revised Corporate Social Responsibility 

Best Practice Principles for TWSE/GTSM-Listed Companies set forth in the letter of 

7 November 2014, ref. Tai-Zheng-Zhi-Li -Zi No. 1030022825 issued by the Taiwan 

Stock Exchange (TWSE). 

(2) Key revisions are as follows: 

2.1 Specify the scope of the Companyôs corporate social responsibility. (Articles 1, 5, 

7, 9, 13, 28, 29) 

2.2 Bolster corporate governance. (Articles 7, 9, 10) 

2.3 Strengthen environmental protection endeavors. (Articles 16, 23) 

2.4 Enhance information transparency. (Articles 17, 28, 29) 

2.5 Place emphasis on stakeholder rights and interests. (Articles 3, 5, 6, 9, 10, 18, 21, 

25, 26, 28) 

 

Decision:  Report noted. 
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4. Instituting the Companyôs Principles for Ethical Management. 

Explanation : 

(1) This report is made in accordance with the revised Ethical Corporate Management 

Best Practice Principles for TWSE/GTSM-Listed Companies set forth in the letter of 

7 November 2014, ref. Tai-Zheng-Zhi-Li -Zi No. 1030022825 issued by the Taiwan 

Stock Exchange (TWSE). 

(2) The said Principles for Ethical Management lists the persons who are supposed to 

conduct ethical management, including board directors, managers, employees, 

fiduciaries, and parties with the capacity for de facto control. Key points are as 

follows: 

2.1 Prohibit ion against unethical conduct and types of benefi ts. 

(Articles 2, 3) 

2.2 Inst i tut ion, pledge, implementation, and review and revision of  

ethical management pol icy and preventive program. (Articles 4, 5, 6, 

7, 8, 26) 

2.3 Avoidance of commercial deal ings with unethical operators. 

(Article 9) 

2.4 Prohibit ion against offering or taking bribes; providing i l legal 

pol i t ical contr ibut ions; offering i l l ici t  chari table donations or 

sponsorships; providing or accepting improper benefi ts; 

infr inging upon intel lectual property r ights; engaging in unfair 

competi t ion; and deal ing with unethical operators. (Articles 10, 11, 

12, 13, 14, 15) 

2.5 Preventing products or services from harming stakeholders. (Arti cle 

16) 

2.6 Instal lat ion of a unit  devoted to ethical management under the 

Board of Directors whose authori ty of off ice is clearly defined. 

(Article 17) 

2.7 Avoidance of conf l icts of interest. (Article 19) 

2.8 Establishment of the Companyôs accounting and internal control 

systems. (Article 20) 

2.9 Undertaking training and performance evaluation on a regular 

basis. (Article 22) 
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2.10 Establ ishment of a system for handl ing information given by 

informers, taking discipl inary act ions, and f i l ing and responding 

to appeals. (Articles 23, 24) 

2.11 Establ ishment and disclosure of quanti tat ive indicators and 

implementation results for ethical management. (Art icle 25) 

 

Decision:  Report noted. 
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III . Matters for ratification  

Proposal No. 1 as proposed by the Board of Directors:                        

Proposal: Recognize the Company's financial report and business report of 2014. 

Explanation: 

1.  This proposal is made pursuant to Article 230 of the Company Act and Article 

35 of the Articles of Incorporation of the Company. 

2.  The financial report of the Company produced on the year 2014 and the books 

and accounts including the business report were approved on 20 March 2015 by 

the 7
th
 meeting of the 5

th
 Board of Directors and audited and certified by Huang 

Jui-Chan CPA and Lai Kwan-Chung CPA with Deloitte & Touche, Taiwan. 

The books and accounts herein were inspected by the audit committee as 

containing no irregularity afterwards.  The independent directors produced the 

relevant inspection report.  (Please see Appendices 1 and 2) 

 

Resolution:   

Voting result: 

Total shares represented by the shareholders present in person or by proxy are 

6,215,712,996 shares (including 4,201,947,713 shares represented by the 

shareholders by electronic voting method), shares approving the proposal are 

4,890,965,828 shares (including2,894,376,846 shares voting by electronic voting 

method), shares opposing to the proposal are 85,186 shares (including 85,186 

shares voting by electronic voting method), and shares waiving voting right to the 

proposal are 1,324,661,982 shares (including 1,307,485,681 shares voting by 

electronic voting method). The proportion of the number of approving shares to 

total shares represented by the shareholders present is 78.69%. There are more 

than half of the shares represented by the shareholders present approving the 

proposal, as a result, chairman declared this proposal is approved by vote. 
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Proposal No. 2 as proposed by the Board of Directors:                        

Proposal:  Distribution of profits for fiscal 2014. 

Explanation: 

1.  The distribution of profits for fiscal 2014 is proposed in accordance with 

Article 36 of the Articles of Incorporation of the Company. 

2.  With TWD22,551,440 in beginning retained earnings and an actuarial gain of 

TWD66,877,553, the Company had TWD10,528,551,464 in after-tax earnings 

for the year 2014. Minus a TWD 1,052,855,146 appropriation of legal reserve, 

the Company has an amount of TWD 9,565,125,311 in earnings distributable 

for the year.  It is proposed that TWD 9,521,550,000 be distributed to the 

shareholders as dividends of which TWD $0.86935140 stock dividends per 

share (TWD 6,347,700,000) and TWD $0.43467570 cash dividends (TWD 

3,173,850,000) per share and the balance of TWD 43,575,311 is retained as 

non-distributed earnings as of the end of the period. 

3.  The news shares to be issued on the capital increase proposed shall be 

distributed, with no consideration paid, to the shareholders as registered in the 

shareholders roster at the rate of 86.935140 new shares on each 1,000 shares 

held in proportion to their shareholding.  Fractions of a share may be 

combined for full shares with the fractions of shares held by other shareholders 

within the specified time period.  Upon expiration of the specified time period 

or fractions of a share still remain, cash will be paid according to the par value 

(and rounded to the nearest full Taiwan Dollar) and the chairman of the 

Company would be authorized to look for specified persons to buy the fraction 

of shares according to the par value. 

4.  The cash dividend being distributed shall be rounded off proportionately to the 

nearest Taiwan dollar. The sum of all cash dividends less than TWD1 shall be 

adjusted in line with a progressive decrease in decimal numbers and a 

progressive increase in shareholder numbers so that the total of dividend 

distribution is fully accounted for. 

5.  It is proposed that the chairman of the Company would be authorized with full 

powers to deal with matters in connection with the change (if any) to the stock 
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(cash) dividend ratio distributable to shareholders as a result of a change in the 

total outstanding shares of the Company arising from the buy back any of the 

Companyôs outstanding shares, the transferring or cancellation of the treasury 

stock, the capital increase by cash or any other reasons. 

6.  Subject to approval of the proposal by the shareholdersô meeting, it is proposed 

that the Board of Directors and /or the chairman of the Company be authorized 

to determine the cash dividend record date. Upon approval of the competent 

authority, it is proposed that the Board of Directors and /or the chairman of the 

Company be authorized to determine the stock dividend record date. 

 

Resolution:    

Voting result: 

Total shares represented by the shareholders present in person or by proxy are 

6,215,712,996 shares (including 4,201,947,713 shares represented by the 

shareholders by electronic voting method), shares approving the proposal are 

4,911,090,930 shares (including2,914,501,948 shares voting by electronic voting 

method), shares opposing to the proposal are 136,927 shares (including 136,927 

shares voting by electronic voting method), and shares waiving voting right to the 

proposal are 1,304,485,139 shares (including 1,287,308,838 shares voting by 

electronic voting method). The proportion of the number of approving shares to 

total shares represented by the shareholders is present 79.01%. There are more 

than half of the shares represented by the shareholders present approving the 

proposal, as a result, chairman declared this proposal is approved by vote. 
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E.SUN FINANCIAL HOLDING CO., LTD. 

PROPOSED DISTRIBUTION OF EARNINGS 

As of 31 December 2014 

                                                                    Currency:  

TWD 

Balance of undistributed earnings at the beginning of the period 22,551,440 

Plus:  Reserved earnings from actuary profit  66,877,553  

Beginning retained earnings 89,428,993 

Plus:  After-tax earnings of the period 10,528,551,464  

Less:  10% legal reserve 1,052,855,146  

Earnings available for distribution 9,565,125,311  

Distribution items:   

Stock dividend (TWD 0.86935140 per share) 6,347,700,000  

Cash dividend (TWD 0.43467570 per share) 3,173,850,000  

  Total dividends 9,521,550,000  

Profit undistributed as of the end of the period 43,575,311  

Remarks : 

1. 

Total amount distributable for bonus to employees: 

TWD284,270,890 10,528,551,467˅ 1,052,855,146=9,475,696,318*3%  

Total amount payable to directors and supervisors as remuneration: 

TWD90,000,000 10,528,551,464˅ 1,052,855,146=9,475,696,318*0.95% 
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IV . Matters for discussion 

Proposal No. 1 as proposed by the Board of Directors: 

Proposal:  For the purpose of increasing the BIS ratio of the Company in consideration of 

the Companyôs long-term development and operation, it is proposed for issuance 

of new shares through capitalization of profits (including stock dividend to 

shareholders and stock bonus to employees). 

Explanation: 

1.  Amount of the capital increase and number of shares: 

The Company currently has TWD 73,016,504,240 in paid-in capital from a 

total of 7,301,650,424 issued shares.  It is proposed that 634,770,000 new 

shares be issued on the amount of TWD 6,347,700,000 which is the profit 

distributable to shareholders as dividend.  The profit distributable to 

employees which is TWD 284,270,890 includes cash dividend and stock 

dividend of which the amount or the number of shares to be distributed shall be 

calculated based on the closing price of the preceding trading day of the 

shareholdersô meeting in consideration of the impact from distributing cash and 

stock dividends. 

2.  Source of the fund proposed to be capitalized: 

It is proposed that the stock dividend to shareholders and the stock bonus to 

employees proposed under the distribution of profits for fiscal 2014 be 

capitalized. 

3.  Purpose of the fund from the capital increase: 

The increased capital fund will be used to increase the BIS ratio of the 

Company in consideration of the Companyôs long-term development and 

operation and strengthened competitiveness of the Company. 

4.  Issuance of new shares: 

It is proposed that the new shares be issued in full by one share with a par value 

of TWD 10 each.  Holders of the new shares shall hold the same rights and 

bear the same obligations as the holders of the original issued shares. 
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5.  634,770,000 shares of the news shares to be issued on the capital increase 

proposed shall be distributed, with no consideration paid, to the shareholders as 

registered in the shareholders roster at the rate of 86.935140 new shares on 

each 1,000 shares held in proportion to their shareholding.  Fractions of a 

share may be combined for full shares with the fractions of shares held by other 

shareholders within the specified time period.  Upon expiration of the 

specified time period or fractions of a share still remain, cash will be paid 

according to the par value (and rounded to the nearest full Taiwan Dollar) and 

the chairman of the Company would be authorized to look for specified persons 

to buy the fraction of shares according to the par value. 

6.  Stock Dividend Record Date: 

Subject to approval of the proposal by the shareholdersô meeting and that of the 

competent authority, it is proposed that the Board of Directors and or/ chairman 

of the Company be authorized to determine and announce the date. 

7. As of now, the outstanding shares of the Company amount to 7,301,650,424 in 

total. It is proposed that the chairman of the Company would be authorized with 

full powers to deal with matters in connection with the change (if any) to the 

stock (cash) dividend ratio distributable to shareholders as a result of a change in 

the total outstanding shares of the Company arising from the buy back any of the 

Companyôs outstanding shares, the transferring or cancellation of the treasury 

stock, the capital increase by cash or any other reasons. 

Resolution: 

1.  The Company decides to allocate NTD 282,672,156 from the employeesô bonus to 

issue 15,279,576 new shares at an ex-rights reference price of NTD 18.50 per 

share based on the closing stock price of NTD 20.55 on the stock market one day 

before the 2015 Shareholders' Meeting.  The Company's total amount for capital 

increment from retained earnings is NTD 6,500,495,760, and based on the par 

value of NTD 10, it issues 650,049,576 new shares. The Company's paid-up 

capital post the new issuance becomes NTD 79,517,000,000, composed of 

7,951,700,000 outstanding shares in total. 

2.  Shareholder with A/C No. 80086 raised questions regarding business operation 

matters, and made suggestions on employee bonus, internet marketing, and the 
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deployment in Asia. The Chairman feedbacked to the shareholder and instructed to 

put to the vote. 

3.  Voting result: 

Total shares represented by the shareholders present in person or by proxy are 

6,215,712,996 shares (including 4,201,947,713 shares represented by the 

shareholders by electronic voting method), shares approving the proposal are 

4,911,055,140 shares (including 2,914,466,158 shares voting by electronic 

voting method), shares opposing to the proposal are 100,614 shares (including 

100,614 shares voting by electronic voting method), and shares waiving voting 

right to the proposal are 1,304,557,242 shares (including 1,287,380,941 shares 

voting by electronic voting method). The proportion of the number of 

approving shares to total shares represented by the shareholders present is 

79.01%. There are more than half of the shares represented by the shareholders 

present approving the proposal, as a result, chairman declared this proposal is 

approved by vote. 
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Proposal No. 2 as proposed by the Board of Directors: 

Proposal:  Proposed revision of the Procedural Rules Governing Shareholders' Meetings. 

Explanation: 

  1. The revision is proposed with a view to improving the Companyôs corporate 

governance mechanism and in line with the Taiwan Stock Exchangeôs revision to 

the Sample Template for Rules of Procedure for Shareholder Meetings. 

2. Key revisions are as follows: 

(1) Add items to be included when the Company specifies the reasons for 

convening a shareholder meeting. (Article 3) 

(2) Make it clear that the Company shall not randomly ask shareholders for 

additional documents to verify their identity and thus qualify for attendance. 

(Article 7) 

(3) Introduce a new entry with regard to proposing candidates to chair the meeting 

in question and listing personnel who should attend. (Article 8)   

 

Resolution: Voting result: 

Total shares represented by the shareholders present in person or by proxy are 

6,215,712,996 shares (including 4,201,947,713 shares represented by the 

shareholders by electronic voting method), shares approving the proposal are 

4,881,529,891 shares (including 2,884,940,909 shares voting by electronic 

voting method), shares opposing to the proposal are 89,894 shares (including 

89,894 shares voting by electronic voting method), and shares waiving voting 

right to the proposal are 1,334,093,211 shares (including 1,316,916,910 shares 

voting by electronic voting method). The proportion of the number of 

approving shares to total shares represented by the shareholders present is 

78.54%. There are more than half of the shares represented by the shareholders 

present approving the proposal, as a result, chairman declared this proposal is 

approved by vote. 

 

 
 

1ȸ Џ ᵓמּ  26,781,284аȲ Џῖ ᵓמּ 87,727,513аȲ Ṷ 38,169,599аȴ 

2ȸ Џῖ ᵓמּ 8,772,751 ῖȲҜדἉ☼ ֯ҵῖ П 0.41%ȴ 

3ȸ Џּמᵓц Ṷ ѿ ӣԝ П Ӑ ∟ḕῖfl Ӧ 2.13 а юⱢ 2.06 аȴ 
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Proposal No. 3 as proposed by the Board of Directors: 

Proposal:  Proposed revision of the Rules for Director Elections. 

Explanation:  

1.  The revision is proposed with a view to improving the Companyôs corporate 

governance mechanism and in line with revisions to the Corporate Social 

Responsibility Best Practice Principles for TWSE/GTSM-Listed Companies and 

Procedures for Election of Directors and Supervisors at Limited Companies. 

2.  Key revisions are as follows: 

(1) Make it clear that diversity shall characterize the Companyôs Board of 

Directors (Article 2) 

(2) Spell out the procedures for screening director candidates (Article 3)   

(3) Spell out how ballots used in electing board directors shall be preserved 

(Article 10). 

 

 

Resolution: Voting result: 

Total shares represented by the shareholders present in person or by proxy are 

6,215,712,996 shares (including 4,201,947,713 shares represented by the 

shareholders by electronic voting method), shares approving the proposal are 

4,881,507,628 shares (including 2,884,918,646 shares voting by electronic 

voting method), shares opposing to the proposal are 103,103 shares (including 

103,103 shares voting by electronic voting method), and shares waiving voting 

right to the proposal are 1,334,102,265 shares (including 1,316,925,964 shares 

voting by electronic voting method). The proportion of the number of 

approving shares to total shares represented by the shareholders present is 

78.53%. There are more than half of the shares represented by the shareholders 

present approving the proposal, as a result, chairman declared this proposal is 

approved by vote. 
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V. Extempore motion 

Shareholder with A/C No. 80086 raised questions regarding disclosures in annual report while 

shareholder with A/C No. 12745 raised questions regarding bonus policy for retired managers 

and suggested to establish interaction mechanism for retired managers by forming a club. 

Shareholder with A/C No. 163253 raised questions regarding reactions to third-party payment 

and emphasized the importance of international talent development. The Chairman feedbacked 

to the three shareholders and both parties agreed not to put these in motion. 

 

 

VI . Meeting adjourned (at about 10:45 AM the same day.) 

 

Chairperson: Yung-Jen Huang, Chairman of the Board of Directors 

 

Minutes taken down by Mei-Cheng Chu 
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VI I  .Appendices 
<Appendices 1> 

E.SUN FINANCIAL  HOLDING COMPANY, LTD. AND SUBSIDIARIES   
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E.SUN FINANCIAL HOLDING COMPANY, LTD. AND SUBSIDIARIES  
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E.SUN FINANCIAL HOLDING COMPANY, LTD. AND SUBSIDIARIES  
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E.SUN FINANCIAL HOLDING COMPANY, LTD. AND SUBSIDIARIES  
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INDEPENDENT AUDITORSô REPORT 

 

 

The Board of Directors and Stockholders 

E.SUN Financial Holding Company, Ltd. 
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