
E.SUN FINANCIAL HOLDING CO., LTD. 

EXTRAORDINARY SHAREHOLDERS’ MEETING 2026 

Meeting Minutes 

(This document is prepared in accordance with the Chinese version and is for reference only. In the 

event of any discrepancy between the English version and the Chinese version, the Chinese version 

shall prevail.) 

Time: 09:00 AM, 23 January 2026 (Friday) 

Place: 2 F., No. 399, Ruiguang Rd., Neihu Dist., Taipei City, Taiwan. 

(Liberty Square Convention Center-Performing Arts Center) 

Meeting type：physical meeting 

 

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

are 11,730,697,612 shares (including 10,309,601,069 shares exercised via electronic and 

virtual voting method), representing 72.52% of the total issued shares of the Company 

(16,174,000,000 shares). 

Attendance list of the Board of Directors: 

Chairman: Joseph N.C. Huang (Convener of the Board Strategy Development Committee and the 

Sustainable Development Committee), 

Director: Jackson Mai, Wei-Han Chen, Chien-Li Wu, Magi Chen, Mao-Chin Chen, Lung-Cheng Lin 

Independent Director: Ryh-Yan Chang (Convener of the Audit & Risk Management Committee),  

Chun-Yao Huang (Convener of the Remuneration Committee),  

Ying-Hsin Tsai (Convener of the Corporate Governance and Nomination  

Committee),  

Hung-Chang Chiu, Ruey-Lin Hsiao. 

Attending without the right to vote: 

Robin Chang, Attorneys-at-Law from Lee and Li, Taiwan 

Hao-Ray Hu, Attorney-at-Law from Baker & McKenzie, Taipei 

Yang, Chen-Hsiu, CPA from Deloitte & Touche, Taiwan 

Jenny Chen, JL Chen, CPA. 

Managing Director Green Lin, PricewaterhouseCoopers Financial Advisory Taiwan Ltd. 

 

Chairperson: Joseph N.C. 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. Address by Chairman. 
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The shareholder with A/C No. 133006 raised questions： 

It is recommended to adjust the way the meeting notice records personal attendance and to 

increase the font size of the meeting notice content. 

Chairperson: 

Thank you for the shareholders' suggestions. They will be included in future improvement 

plans. 
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II. Matters for report 

 

1. Report on the Audit & Risk Management Committee’s review report on the share swap 

proposal between the Company and Mercuries Life Insurance Co., Ltd. 

Explanation: 

1.  The Review Report was prepared in accordance with Article 6 of the Business Mergers 

and Acquisitions Act. 

2. The Audit and Risk Management Committee of the Company reviewed the Acquisition 

plan and assessed the fairness and reasonableness of the share swap transaction with 

Mercuries Life Insurance Co., Ltd. Refer to Appendix 1 on page 17 of this manual for the 

review report. 

 

Decision: Report noted. 

 

The shareholder with A/C No. 133006 raised questions： 

Has the asset value of Mercuries Life Insurance Co., Ltd. been revalued? 

The Chairperson asked Chief Financial Officer Fred Chen to reply.: 

In evaluating this case, we conducted a comprehensive analysis of Mercuries Life 

Insurance's assets, liabilities, and net worth. We also had an advisory team assisting us with 

due diligence, and the evaluation process was very thorough. 

 

The shareholder with A/C No. 58289 raised questions： 

Recommend improving the facilities and equipment for shareholder meetings. Mercuries 

Life Insurance's capital adequacy ratio is insufficient, resulting in significant negative 

interest rate spread. Does E.SUN have the confidence to raise the RBC to over 250% and 

achieve an EPS of NT$2 or more after the integration? Will this improve Mercuries Life 

Insurance's investment performance? 

 

The shareholder with A/C No. 120631 raised questions： 

Which members of the Board of Directors possess professional expertise or experience in the 

insurance industry? Has Convener Chang of the Audit Committee previously conducted 

audits or oversight for insurance companies? Please specify which insurance industry 
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consultants have been engaged. Does the company currently have insurance-related talent? 

What problems has the insurance industry faced since the financial crisis? Please explain the 

impact of the China-Canada agreement and other overall economic factors on the financial 

market. 

 

The shareholder with A/C No. 133006 raised questions： 

What are the differences in the asset value of Mercuries Life Insurance before and after the 

merger? I don't understand the meaning of "Acknowledged ", and I hope the wording at the 

shareholders' meeting can be more explicit. 

The Chairperson asked Chief Financial Officer Fred Chen to reply : 

1. Although E.SUN is a bank centric financial holding company, but we have prepared for 

the insurance subsidiary. By planning insurance education and training programs and 

talent development. Therefore, E.SUN Financial Holding has a large number of 

insurance professionals. 

2. After the financial crisis, we observed that the insurance industry's investments were 

overly concentrated, easily leading to credit risk; due to historical factors, the insurance 

industry suffered from severe currency mismatch in assets, resulting in exchange rate 

risk; during the financial crisis, policyholders demanded policy redemptions, causing 

liquidity risks for insurance companies and forcing them to liquidate assets at low prices. 

The financial crisis was a stress test for insurance companies, revealing their problems. 

Our team understands the capital adequacy ratio, interest rate spread, and other issues 

facing Mercuries Life Insurance. After the merger, we will assist in improving its 

capital structure, cooperating with Mercuries Life Insurance through banking channels 

to increase CSM (Contractual Service Margin), and the interest rate spread will also 

improve accordingly. 

The Chairperson asked Ryh-Yan Chang independent director to reply : 

1. Although the board members do not have a strong background in the insurance industry, 

since three years ago, when E.SUN Financial Holding Co., Ltd.'s strategic plan for its 

fourth decade included expanding its financial holding landscape through acquisitions 

of insurance companies, the board and management team began to learn about the 

insurance industry. Last year, E.SUN commissioned Deloitte & Touche to arrange a 

complete insurance industry training course, consisting of six sessions, each lasting 

more than three hours. Both directors and independent directors participated. The course 
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covered basic insurance business introductions, financial statement analysis, alignment 

with IFRS 17, and the new generation of solvency regulations in the insurance industry. 

All directors and independent directors now possess a basic understanding of the 

insurance industry. 

2. During my time as an accountant at Deloitte & Touche, I audited the financial industry, 

including banks, insurance companies, securities firms,. Later, I served as the 

accountant in charge of the firm's financial services industry, and I have extensive 

auditing experience in banks, insurance companies, securities firms,. 

 

The shareholder with A/C No. 58289 raised questions： 

The core issue for Mercuries Life Insurance is its capital adequacy ratio. Insurance interest 

rate spreads is a historical factor, and its unrealized exchange rate losses exceed 60 billion 

NT dollars. Can the company compensate for this after the acquisition? Some sales 

representatives have excellent performance but have caused company losses. Should we 

consider offering early retirement packages to underperforming employees? 

 

The Chairperson asked President Mao-Chin Chen to reply : 

1. Thank you for your suggestions and reminders. We will strive to manage Mercuries Life 

Insurance well, and when it becomes E.Sun Life Insurance in the future, it will be a 

subsidiary we are proud of. 

2. Under the leadership of Mr. Chen Hedong and Chairman Weng, Mercuries Life 

Insurance operates with integrity, which is an important consideration for us in this 

acquisition. The assets, exchange rates, interest rates, and international situation 

mentioned by shareholders are all factors that financial institutions (including banks, 

insurance companies, securities firms, and investment trust companies) must consider 

when conducting business. 

3. In terms of the overall economy, Trump's policies and geopolitics are all very important 

considerations for us in the financial industry. The most important aspects of business 

operations are talent development, system establishment, and transparency and 

objectivity in decision-making processes. 

 

The Chairperson： 

1. Thank you for the reminder and request from the shareholders. The advisors invited for 

this acquisition include: Goldman Sachs as financial advisor, PwC's top actuarial team, 

and lawyers Lee and Li and Baker McKenzie. An internal team was also formed by 
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E.SUN. After careful evaluation, the acquisition was decided upon. 

2. The primary focus of life insurance operations is policy design: does it meet customer 

needs and has the potential for future profit accumulation (CSM)? Second, sales 

channels. Currently, Mercuries Life Insurance has 8,600 sales representatives, and 

E.SUN Bank has 700 financial advisors; this will create a synergistic effect. E.SUN 

Bank has 8.1 million customers, and Mercuries Life Insurance has 2 million customers, 

totaling approximately 4.3 million insurance policies. This customer base is highly 

beneficial for future operations. Asset and liability management is also extremely 

important. In addition to the Mercuries Life Insurance team, E.SUN's financial 

department has extensive investment experience and will recruit outstanding external 

talent in the future. Finally, capital management is vital. On the one hand, E.SUN's 

profits can support Mercuries Life Insurance's capital recovery to normal levels, 

exceeding the standards required by regulatory authorities. On the other hand, better 

profits will reward shareholders and meet their expectations. In the future, Mercuries 

Life Insurance will be renamed E.SUN Life Insurance, carrying the E.SUN brand. We 

promise to diligently manage all E.SUN's subsidiaries, maximizing synergy and 

creating value for customers and shareholders. 
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III. Matters for discussion 

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

Proposal: The Company plans to acquire all issued shares of Mercuries Life Insurance Co., 

Ltd. through a share swap. 

Explanation: 

1. The Acquisition will be carried out in compliance with the Financial Holding 

Company Act, the Business Mergers and Acquisitions Act, and other applicable 

laws and regulations. 

2. To expand the financial holding company landscape, considering the net worth, 

profitability, and future development potential of Mercuries Life Insurance Co., 

Ltd. (hereinafter referred to as "Mercuries Life"), it is proposed to acquire all 

issued shares of Mercuries Life through a share swap. 

3. Summary of the proposed transaction terms: 

3.1 Share Swap Method: 

The Company and Mercuries Life will conduct a share swap. Upon 

completion, the Company will acquire all issued shares of Mercuries Life, 

and Mercuries Life will become a wholly-owned subsidiary of the 

Company. 

3.2 Transaction Consideration and Adjustment Mechanism: 

3.2.1 The Company will issue new common shares to all shareholders of 

Mercuries Life at a share swap ratio of 0.2486 the Company 

common shares for each Mercuries Life common share. 

3.2.2 The adjustment mechanism for the share swap ratio is detailed in 

Articles 4.1 and 4.2 of the Share Swap Agreement. The boards of 

both parties are authorized to negotiate and adjust the swap ratio if 

any of the circumstances listed in Article 4.2 occur. 

3.2.3 For odd lot shares resulting from the swap, the Company will pay 

cash to Mercuries Life shareholders based on the closing price of the 

Company’s shares on the last trading day before the swap date 

(hereinafter referred to as “Market Price”), rounded to the nearest 
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NT Dollar. The Chairman or a designated person is authorized to 

arrange for specific persons to purchase these odd lot shares at 

Market Price and consolidate them into whole shares. If changes in 

the handling of odd lot shares are necessary due to legal or 

operational requirements, the Chairman or a designated person is 

fully authorized to handle them. 

3.3 Share Swap Record Date: 

After obtaining approval from the competent authorities, the boards and/or 

authorized persons of both parties will jointly determine the record date for 

the share swap or handle it in accordance with the Share Swap Agreement. 

3.4 Final Transaction Date: 

If any of the conditions precedent listed in the Share Swap Agreement are 

not fulfilled or waived by December 31, 2026, unless otherwise extended by 

written agreement of both boards, the Share Swap Agreement will 

automatically terminate on the final transaction date. 

4. The Company, with the consent of all independent directors, has engaged 

independent expert CPA JL Chen of JL Chen CPAs to issue a fairness opinion 

on the swap ratio. The opinion states that the proposed swap ratio of 0.2486 

shares of the Company for each share of Mercuries Life falls within the 

reasonable range of 0.2114 to 0.2897, and is therefore reasonable. 

5. It is proposed to authorize the Board and/or the Chairman or a designated person 

to handle all necessary applications, filings (including but not limited to 

amendments, adjustments, supplements to required documents, explanations, 

and supplementary documents as required by authorities), negotiations, 

subsequent share issuance, share swap, determination or change of the record 

date, and any necessary changes or adjustments to the case and agreement in 

response to regulatory instructions, legal changes, or factual needs. 

6. The Share Swap Agreement and the fairness opinion are attached as Appendices 

2 and 3 on pages 18 to 66 of this manual. 
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Resolution: This proposal is approved by vote as following. Given that more than two-thirds of 

the voting rights held by the shareholders present were cast in favor, the chairperson 

declared the proposal approved. 

( ）voting via electronic voting method 

 

The shareholder with A/C No. 133006 raised questions： 

When did the valuation process begin for this case? What is the current value of the 

Mercuries Life Insurance headquarters building? What was its appraised value when the 

acquisition was initially planned? 

 

The shareholder with A/C No. 120631 raised questions： 

Was the timing of this acquisition appropriate? Are there opportunities to acquire a cheaper 

target in the future? 

 

The shareholder with A/C No. 58289 raised questions： 

Based on the third-quarter financial report of Mercuries Life Insurance, its resilience appears 

insufficient. Will the share swap ratio be adjusted again after the fourth-quarter financial 

report is released? Please have Jenny Chen accountant explain whether the share swap ratio 

could be changed to 1.46 shares. 

The Chairperson asked Chief Financial Officer Fred Chen to reply : 

1. During our due diligence, we analyzed the assets of Mercuries Life Insurance. Due to the 

limitations of publicly available information, we were unable to evaluate a single building. 

However, according to Mercuries Life Insurance 's Q3 2025 financial report, the value of 

its investment property assets was NT$20.7 billion, and the value of its real estate and 

equipment was NT$9.9 billion. 

2. Mercuries Life Insurance has made great efforts to raise funds. As of the end of December 

2025, Mercuries Life Insurance had completed a sub-debt issuance of NT$16.09 billion. 

With the addition of a cash capital increase of NT$1.05 billion, it has raised a total of 

Total Eligible Voting 

Rights Present 

Approve 
Opposing sharess 

Shares waiving  

voting right Shares Proportion 

11,727,185,071 

(electronic 10,306,239,590) 

10,074,953,428 

( electronic 8,655,689,512) 
85.91% 

227,702,992 

( electronic 226,924,268) 

1,424,528,651 

(electronic 1,423,625,810) 
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NT$17.14 billion, which is very helpful in improving its capital adequacy ratio. 

The Chairperson asked President Mao-Chin Chen to reply : 

The volatility of the insurance industry's assets, liabilities, and profits and losses is heavily 

influenced by the overall environment. Following the US Federal Reserve's aggressive 

interest rate hikes in 2022, the operating conditions of life insurance companies were not 

ideal. Mergers and acquisitions under the old accounting system (IFRS 4) were not feasible, 

resulting in no mergers and acquisitions in the market between 2022 and 2025. In 2026, the 

Taiwanese insurance industry will be aligned with new international systems (IFRS 17, ICS), 

making mergers and acquisitions possible. Simultaneously, regulatory authorities are 

successively introducing localization measures, transitional measures, and a new foreign 

exchange reserve system, making the financial structure of the life insurance industry more 

robust, manageable, and predictable, which is highly positive for the future development of 

the life insurance industry. Furthermore, there are currently few manageable and affordable 

targets in the life insurance industry. While the major shareholder of Mercuries Life 

Insurance is of integrity, its final operating results have been unsatisfactory, hence our 

seizing this opportunity. The future development of the industry, regulatory policies, and the 

target company itself all contributed to this merger and acquisition. 

The Chairperson asked Jenny Chen accountant to reply : 

The assessment of the reasonableness of the share swap ratio was conducted in accordance 

with the provisions of international and Taiwanese valuation standards, with the valuation 

date being October 31, 2025. Both Mercuries Life Insurance and E.Sun Financial Holdings 

are listed companies with active market prices; therefore, the valuation was conducted using 

the market value method, as stipulated in the valuation standards. Because Mercuries Life 

Insurance's shares were 100% converted into E.Sun Financial Holdings shares, there was an 

adjustment premium for control in E.Sun Financial Holdings' price. The key factor in the 

shareholder inquiry regarding whether the share swap ratio could be adjusted lies in the 

valuation date. 

 

The shareholder with A/C No. 133006 raised questions : 

The CFO just responded using publicly available financial information, stating that asset 

values fluctuate considerably. What publicly available financial information was available at 

the time of the initial valuation? 
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The Chairperson : 

Mercuries Life Insurance holds total assets of approximately NT$1.6 trillion, with real estate 

accounting for just over 1%. We will closely monitor any fluctuations in its real estate 

valuations moving forward. 
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Proposal No. 2 as proposed by the Board of Directors: 

Proposal: Amendment to article of incorporation. 

Explanation: 

1. The main points of this amendment are as follows: 

1.1 Addition of preferred shares as a fundraising tool (Article 5). 

1.2 Addition of rights, obligations, and issuance conditions for preferred shares 

(Article 5-1). 

1.3 Addition of wording regarding the convening of preferred shareholders’ 

meetings when necessary (Article 12). 

1.4 In response to the merger of the Board’s Risk Management Committee into 

the Audit Committee, and the renaming to “Audit and Risk Management 

Committee,” relevant articles are amended (Articles 16, 28, and 29). 

1.5 Addition of content regarding the distribution of preferred share dividends 

(Article 36-1). 

2. The full text of the amended and original articles is attached as Appendix 4 on 

pages 67 to 77 of this manual. 

 

Resolution: This proposal is approved by vote as following. Given that more than two-thirds of 

the voting rights held by the shareholders present were cast in favor, the chairperson 

declared the proposal approved. 

( ）voting by electronic voting method 

 

The shareholder with A/C No. 133006 raised questions : 

If two proposals are to be voted on together, shouldn't two ballot boxes be prepared to avoid 

confusion? Also, instead of saying "Acknowledged" say "it was passed without objection 

from the shareholders" to make it clearer. 

Total Eligible Voting 

Rights Present 

Approve 
Opposing sharess 

Shares waiving  

voting right Shares Proportion 

11,730,697,612 

(electronic 10,309,601,069) 

10,302,534,603 

( electronic 8,883,270,687) 
87.82% 

22,576,027 

( electronic 22,332,839) 

1,405,586,982 

(electronic1,403,997,543) 
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The Chairperson :  

The discussion will include a voting process. 
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Comparison Chart： 

Amendment of Articles of Incorporation of E.SUN FHC 

After amended Before amended Explanation 

Article 5 

The total capital amount of the 

Company shall be Two Hundred 

Billion New Taiwan Dollars 

(NT$200,000,000,000), divided 

into Twenty Billion 

(20,000,000,000) shares at a par 

value of Ten New Taiwan Dollars 

(NT$10) per share. The board of 

directors is authorized to issue 

such shares in installments, and 

part of the shares may be preferred 

shares. 

Within the total amount of shares 

given above, the Company may 

conduct buybacks and issue share 

subscription warrants and 

restricted stock for employees, 

with the Board of Directors 

authorized to resolve on doing so 

in installments. The intended 

recipients shall include employees 

of affiliate companies who meet 

certain criteria. 

 

Article 5 

The total capital amount of the 

Company shall be Two Hundred 

Billion New Taiwan Dollars 

(NT$200,000,000,000), divided 

into Twenty Billion 

(20,000,000,000) shares at a par 

value of Ten New Taiwan Dollars 

(NT$10) per share. The board of 

directors is authorized to issue 

such shares in installments. 

Within the total amount of shares 

given above, the Company may 

conduct buybacks and issue share 

subscription warrants and 

restricted stock for employees, 

with the Board of Directors 

authorized to resolve on doing so 

in installments. The intended 

recipients shall include 

employees of affiliate companies 

who meet certain criteria. 

In light of the company's 

business development, newly 

authorized to issue preferred 

shares as a financing 

instrument. 

Article 5-1 

The rights and obligations and 

other important issuance terms of 

preferred shares of the Company 

are as follows: 

1. The Company shall pay all 

taxes, as required by the law 

and applicable regulations, 

from the current year’s earnings 

and make a regulatory required 

deduction for prior years’ losses 

and contributions to legal and 

special reserves when there are 

positive earnings. Residual 

earnings, if any, may be 

distributed first to the dividends 

that preferred shares may be 

distributed in the current year. 

2. The dividend for preferred 

shares is limited to an annual 

rate of 8%, calculated by the 

(This is a new addition) 

 

Newly established rights and 

obligations of the company's 

preferred shares and the 

essential terms of issuance. 
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After amended Before amended Explanation 

issuance price per share, and 

the dividend may be one-time 

distributed in cash every year. 

After the financial statements 

are approved by the general 

shareholders’ meeting, the 

board will determine the base 

date to pay the distributable 

dividends of the previous year. 

The distribution amount of 

dividends in the year of 

issuance and recovery is 

calculated by the actual 

issuance days of the current 

year. 

3. The Company has discretion 

over the dividend distribution 

of preferred shares. The 

Company may decide not to 

distribute dividends of 

preferred shares if there are no 

earnings in the annual accounts 

or the earnings are insufficient 

to distribute dividends of 

preferred shares, or the 

distribution of dividends of 

preferred shares will cause the 

capital adequacy ratio to be 

lower than the minimum 

requirement by laws or 

competent authority or other 

necessary consideration. The 

shareholders of preferred shares 

may not object to the decision. 

If the preferred shares issued 

are of the non-accumulative 

type, the undistributed 

dividends or the deficit of 

dividends will not be 

accumulated for deferred 

payment in the years with 

earnings in the future. 

4. The dividends prescribed in 

Subparagraph 2 of this 

Paragraph, shareholders of 

preferred shares may not be a 

part of the cash and equity 

capital of earnings and 

additional paid-in capital of 
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After amended Before amended Explanation 

ordinary shares. 

5. The distribution priority for 

shareholders of preferred shares 

on the residual property of the 

Company is ahead of 

shareholders of ordinary shares 

and equal to the preferential 

order of shareholders of all 

preferred shares issued by the 

Company, and the preferential 

order is only lower than general 

creditors. Yet the distribution 

shall not exceed the issuance 

amount. 

6. The holders of the Preferred 

Shares will have no voting 

rights and no rights to vote on 

election of directors but are 

entitled to be elected as 

directors. Holders of 

outstanding Preferred 

Shareholders have mandatory 

voting rights with respect to 

agendas that would affect 

Preferred Shares in Preferred 

Shareholders’ meetings and in 

Shareholders’ meetings.  

7. The Company may issue 

convertible preferred shares or 

non-convertible preferred 

shares. For convertible 

preferred shares, no 

conversions are allowed within 

one year from the date of 

issuance. The board of directors 

is authorized to determine the 

conversion period in the actual 

issuance conditions. Holders of 

convertible Preferred Shares 

may, pursuant to the issuance 

terms, apply for conversion of 

its shareholding (in whole or in 

part) to common shares 

pursuant to the conversion ratio 

set out in the issuance terms 

(ratio is 1:1). Upon conversion, 

the converted shares shall have 

the same rights and obligations 

as common shares. Dividend 
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After amended Before amended Explanation 

distribution at the year of 

conversion shall be calculated 

based on the ratio between the 

actual issuance days and total 

days of the conversion year, 

provided, however, that when 

said shares are converted prior 

to the ex-dividend date of any 

given year, the shareholder may 

not participate in the preferred 

share dividend distribution of 

that year and the dividend 

distribution of the year after, 

but such shareholder may 

participate in the distribution of 

profit and capital reserve to 

holders of common shares. For 

non-convertible preferred 

shares, shareholders of 

preferred shares do not have the 

right to request the Company to 

redeem preferred shares 

possessed by shareholders. 

8. Preferred shares have no 

maturity, but the Company may 

redeem all or partial preferred 

shares anytime on the next day 

after seven years of issuance 

with the original issuance price. 

Unredeemed preferred shares 

shall continue to enjoy rights 

and obligations of issuance 

terms prescribed in this Article. 

In the year of redeeming 

preferred shares, the dividends 

that shall be distributed until 

the redeem date shall be 

distributed in accordance with 

the actual issuance days of that 

year if the shareholders’ 

meeting of the Company decide 

to distribute dividends. 

9. The dividend distribution 

priority for preferred shares 

shall be subject to the offering 

priority for the preferred shares. 

The board is authorized to 

determine the name, issuance date 

and specific issuance terms upon 
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After amended Before amended Explanation 

actual issuance after considering 

the situation of capital market and 

the willingness of investors to 

subscribe in accordance with 

Articles of Incorporation and 

related laws and regulations. 

 

Article 12: 

The shareholders’ meetings of the 

Company include annual meetings 

and extraordinary meetings: 

1. Annual meetings shall be 

convened by the board of directors 

within six (6) months after the end 

of each fiscal year. 

2. If necessary, extraordinary 

meetings are convened according 

to the Company Act. 

The shareholders’ meeting of 

preferred shares may be convened 

in accordance with laws and 

regulations when necessary. 

 

Article 12: 

The shareholders’ meetings of the 

Company include annual 

meetings and extraordinary 

meetings: 

1. Annual meetings shall be 

convened by the board of 

directors within six (6) months 

after the end of each fiscal year. 

2. If necessary, extraordinary 

meetings are convened according 

to the Company Act. 

Provision newly added the 

shareholders’ meeting of 

preferred shares may be 

convened when necessary. 

Article 16:  

The shareholders meeting shall 

have the following powers and 

duties: 

Review and amend the articles of 

incorporation of the Company. 

Elect directors. 

Inspect statements prepared by the 

board of directors and reports 

prepared by the audit and risk 

management committee. 

Resolutions for increase or 

reduction of capital. 

Resolutions for distribution of 

profits, dividends and bonuses. 

Other matters subject to 

resolutions of the shareholders’ 

meeting according to relevant 

laws or regulations. 

Article 16:  

The shareholders meeting shall 

have the following powers and 

duties: 

Review and amend the articles of 

incorporation of the Company. 

Elect directors. 

Inspect statements prepared by 

the board of directors and reports 

prepared by the audit committee. 

Resolutions for increase or 

reduction of capital. 

Resolutions for distribution of 

profits, dividends and bonuses. 

Other matters subject to 

resolutions of the shareholders’ 

meeting according to relevant 

laws or regulations. 

In response to the merger of 

the Company's Board Risk 

Management Committee into 

the Audit Committee, the 

merged committee has been 

renamed the "Audit and Risk 

Management Committee." 

Accordingly, the relevant 

provisions of the articles of 

association are amended. 

CHAPTER 6: AUDIT AND RISK 

MANAGEMENT COMMITTEE 

AND OTHER COMMITTEE 

 

CHAPTER 6: AUDIT 

COMMITTEE AND OTHER 

COMMITTEE 

Article 28:  

The Company shall establish an 

audit and risk management 

Article 28:  

The Company shall establish an 

audit committee. The audit 
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After amended Before amended Explanation 

committee. The audit and risk 

management committee shall be 

composed of the entire number of 

independent directors, and shall 

not be fewer than three (3) persons 

in number, one (1) of whom shall 

be convener, and at least one (1) 

of whom shall have accounting or 

financial expertise. 

 

committee shall be composed of 

the entire number of independent 

directors, and shall not be fewer 

than three (3) persons in number, 

one (1) of whom shall be 

convener, and at least one (1) of 

whom shall have accounting or 

financial expertise. 

Article 29:  

The exercise of the powers and 

duties and other compliance 

matters of the audit and risk 

management  committee shall be 

handled in accordance with the 

relevant laws and regulations or 

the regulations of the Company. 

 

Article 29:  

The exercise of the powers and 

duties and other compliance 

matters of the audit committee 

shall be handled in accordance 

with the relevant laws and 

regulations or the regulations of 

the Company. 

Article 36-1 

The Company adopts a residual 

dividend policy to continuously 

strengthen the financial structure 

and improve profitability while 

maintaining adequate self-owned 

capital. It distributes stock 

dividends to retain the required 

funds, and the remaining surplus 

is distributed in cash dividends. 

 If the final accounting shows 

profit, after having paid all taxes 

and duties, the losses accumulated 

in the preceding years shall be 

first covered before the remaining 

amount is appropriated as legal 

reserve and special reserve in 

accordance with the law. If 

necessary, a special reserve may 

also be appropriated, then 

distributing dividends to preferred 

shares. The distribution of 

remaining profits together with the 

reversal of special reserve as well 

as the retained earnings 

accumulated from previous years 

shall then be proposed by the 

board of directors and submitted 

for resolution at shareholders’ 

meetings. The Company may 

Article 36-1 

The Company adopts a residual 

dividend policy to continuously 

strengthen the financial structure 

and improve profitability while 

maintaining adequate self-owned 

capital. It distributes stock 

dividends to retain the required 

funds, and the remaining surplus 

is distributed in cash dividends. 

 If the final accounting shows 

profit, after having paid all taxes 

and duties, the losses 

accumulated in the preceding 

years shall be first covered before 

the remaining amount is 

appropriated as legal reserve and 

special reserve in accordance 

with the law. If necessary, a 

special reserve may also be 

appropriated. The distribution of 

remaining profits together with 

the reversal of special reserve as 

well as the retained earnings 

accumulated from previous years 

shall then be proposed by the 

board of directors and submitted 

for resolution at shareholders’ 

meetings. The Company may 

decide the most appropriate 

Provision newly added the 

dividend rights of preferred 

shares. 
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After amended Before amended Explanation 

decide the most appropriate 

dividend policy and distribute 

cash dividends and/or stock 

dividends according to its 

operating strategy and future 

capital planning. Cash dividends 

shall not be less than 10% of the 

total dividends. However, in the 

event the proposed distribution of 

cash dividend is lower than 

NT$0.1 per share, the Company 

may, at its sole discretion, opt to 

make such distribution in the form 

of stock dividends. 

The distribution of dividends shall 

be conducted based on the 

shareholdings of shareholders as 

recorded in the shareholders 

register on the dividend 

distribution baseline date. 

 

dividend policy and distribute 

cash dividends and/or stock 

dividends according to its 

operating strategy and future 

capital planning. Cash dividends 

shall not be less than 10% of the 

total dividends. However, in the 

event the proposed distribution of 

cash dividend is lower than 

NT$0.1 per share, the Company 

may, at its sole discretion, opt to 

make such distribution in the 

form of stock dividends. 

The distribution of dividends 

shall be conducted based on the 

shareholdings of shareholders as 

recorded in the shareholders 

register on the dividend 

distribution baseline date. 

Article 40 

These Articles are established on 

December 10, 2001. 

The first amendment was made in 

the shareholders’ meeting of 

June 26, 2002. 

The second amendment was made 

in the shareholders’ meeting of 

June 11, 2004. 

The third amendment was made in 

the shareholders’ meeting of 

June 10, 2005. 

The fourth amendment was made 

in the shareholders’ meeting of 

June 9, 2006. 

The fifth amendment was made in 

the shareholders’ meeting of 

June 13, 2008. 

The sixth amendment was made in 

the shareholders’ meeting of 

June 22, 2012. 

The seventh amendment was 

made in the shareholders’ 

meeting of June 21, 2013. 

The eighth amendment was made 

in the shareholders’ meeting of 

June 20, 2014. 

Article 40 

These Articles are established on 

December 10, 2001. 

The first amendment was made in 

the shareholders’ meeting of 

June 26, 2002. 

The second amendment was 

made in the shareholders’ 

meeting of June 11, 2004. 

The third amendment was made 

in the shareholders’ meeting of 

June 10, 2005. 

The fourth amendment was made 

in the shareholders’ meeting of 

June 9, 2006. 

The fifth amendment was made 

in the shareholders’ meeting of 

June 13, 2008. 

The sixth amendment was made 

in the shareholders’ meeting of 

June 22, 2012. 

The seventh amendment was 

made in the shareholders’ 

meeting of June 21, 2013. 

The eighth amendment was made 

in the shareholders’ meeting of 

June 20, 2014. 

Fill in the amendment date. 
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After amended Before amended Explanation 

The ninth amendment was made 

in the shareholders’ meeting of 

June 8, 2016. 

The tenth amendment was made 

in the shareholders’ meeting of 

June 16, 2017. 

The eleventh amendment was 

made in the shareholders’ 

meeting of June 14, 2019. 

The twelfth amendment was made 

in the shareholders’ meeting of 

June 17, 2022. 

The thirteenth amendment was 

made in the shareholders’ 

meeting of June 13, 2025. 

The fourteenth amendment was 

made in the first special 

shareholders' meeting of January 

23, 2026. 

 

The ninth amendment was made 

in the shareholders’ meeting of 

June 8, 2016. 

The tenth amendment was made 

in the shareholders’ meeting of 

June 16, 2017. 

The eleventh amendment was 

made in the shareholders’ 

meeting of June 14, 2019. 

The twelfth amendment was 

made in the shareholders’ 

meeting of June 17, 2022. 

The thirteenth amendment was 

made in the shareholders’ 

meeting of June 13, 2025. 
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IV. Extempore motion：None. 

 

The shareholder with A/C No. 133006 raised questions： 

Questions regarding E.SUN Bank payments, credit card applications, and points. Will there 

be policies for the elderly in the future? Are the directors, supervisors, and general manager 

of Mercuries Life Insurance appointed by E.SUN? Shareholders were not given attendance 

fees or refreshments; please improve this in the future. 

 

The shareholder with A/C No. 1007955 raised questions： 

The Year of the Dragon and the Year of the Snake brought a prosperous year for financial 

stocks, allowing my trip to expand from Nangang and Nanfang'ao to Hong Kong and Macau. 

I wish E.SUN Financial Holdings continued success and hope my next trip will be like Pearl 

Harbor and Australia. E.SUN will challenge its next milestone; I wish E.SUN smooth sailing, 

overcoming obstacles, and reaching new heights, and don't forget to share with shareholders. 

Chairperson: 

Thank you for the shareholders’well wishes. Regarding the shareholder's question about 

credit card points and applications, please have the credit card manager explain this to the 

shareholder. Taiwan has entered the super-aged society by December 2025, meaning that the 

population aged 65 and over exceeded 20%. In the future, we must not only meet customer 

needs but also fulfill the corporate social responsibility of the financial industry by creating 

better, more user-friendly, and value-creating financial services for senior citizens. With the 

addition of insurance and investment trusts, E.SUN Financial Holding's product portfolio can 

be more diversified, leading to greater synergy. We will certainly strive to create value for 

customers and shareholders. Thank you again for your support, encouragement, and 

guidance. 
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V.Meeting adjourned (at about 10:25 AM the same day.) 

 

Chairperson: Joseph N.C. Huang, Chairman of the Board of Directors 

Minutes taken down by Mei-Cheng Chu 

 

※The minutes of the Extraordinary Shareholders’ Meeting shall record the main contents and results 

of the proceedings in accordance with Article 183, paragraph 4 of the Company Act.The content, 

procedures, and shareholder statements of the meeting shall refer to the audiovisual records of the 

meeting. 
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VI.Appendices 

 

<Appendix 1> 
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Share Swap Agreement 

This Share Swap Agreement ("Agreement") is entered into by and between E. Sun Financial 

Holding Company, LTD. (Unified Business No.: 70796305, "Party A") and Mercuries Life 

Insurance Co., Ltd. (Unified Business No.: 84443471, "Party B") as of November 5, 2025 

("Execution Date"). 

WHEREAS, Party A, E. Sun Financial Holding Company, wishes to, pursuant to the 

Financial Holding Company Act, the Business Mergers and Acquisitions Act, other relevant 

laws and regulations, and the provisions hereof, acquire all of Party B’s issued and 

outstanding shares by way of a share swap through issuing new common shares of Party A to 

all shareholders of Party B as consideration ("Transaction" or "Share Swap"). Upon 

consummation of the Share Swap, Party B will become a wholly-owned subsidiary of Party 

A. 

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, 

covenants, and agreements between the Parties, the Parties hereby enter into this Agreement 

and intend to comply therewith:  

Article 1 Share Swap  

1.1 The Parties agree that on the Share Swap Record Date (as defined in Article 5.2 of this 

Agreement), Party A shall complete the Share Swap by issuing new common shares, in 

accordance with the Share Swap Ratio set forth in Article 3.1 of this Agreement (or the 

adjusted Share Swap Ratio as provided for in Article 4 hereof, if applicable), to all 

shareholders of Party B in exchange for all of the issued and outstanding shares of Party 

B. Upon consummation of the Share Swap, Party B will become a wholly-owned 

subsidiary of Party A. 

1.2 The Parties agree that the consummation of this Transaction does not require any 

amendment to their respective Articles of Incorporation; provided, however, that Party A 

may, as necessary for assisting Party B in implementing the Capital Increase 

Commitments and Capital Increase Plan (as defined in Article 6.1.2 of this Agreement), 

amend its Articles of Incorporation in accordance with applicable laws and internal rules, 

and such amendment shall not be bound by this Article. The Parties further agree that, 

prior to the Share Swap Record Date, if there is an actual need to amend their respective 
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Articles of Incorporation, the Parties shall confer with each other, and such amendment 

may only be made after both Parties confirm that it will not affect the execution of this 

Transaction or the rights and interests of the shareholders of both Party A and Party B. 

Article 2 Amounts of Capital, and Numbers and Types of Shares before the Share Swap 

2.1 As of the Execution Date, Party A's authorized capital is NT$200,000,000,000, divided 

into 20,000,000,000 common shares with a par value of NT$10 per share; Party A's 

paid-in capital is NT$161,740,000,000, divided into 16,174,000,000 common shares. 

Party A does not hold any treasury shares or have any other outstanding issued securities 

that may be converted into, exchanged for, or swapped for Party A's equity. 

2.2 As of the Execution Date, Party B's authorized capital is NT$95,000,000,000, divided into 

9,500,000,000 common shares with a par value of NT$10 per share; Party B's paid-in 

capital is NT$58,995,010,440, divided into 5,899,501,044 common shares. Party B does 

not hold any treasury shares or have any other outstanding issued securities that may be 

converted into, exchanged for, or swapped for Party B's equity. 

2.3 In this Transaction, the total number of shares to be transferred by Party B's shareholders 

to Party A shall be determined based on the actual number of common shares issued by 

Party B as of the Share Swap Record Date. 

Article 3 Share Swap Ratio 

3.1 The Parties agree that, upon approval of this Transaction by resolutions of the respective 

shareholders' meetings of Party A and Party B and upon obtaining the Approvals from 

the Competent Authorities (as defined in Article 6.1.2 of this Agreement), Party A shall, 

based on the shareholding status of each Party B shareholder as recorded in the 

shareholders register of Party B on the Share Swap Record Date (as defined in Article 

5.2 of this Agreement), issue new common shares to all shareholders of Party B at a 

share swap ratio of 0.2486 Party A common shares for each Party B common share 

("Share Swap Ratio"). The actual number of new common shares to be issued and 

delivered by Party A shall be calculated based on the total number of Party B common 

shares actually issued as of the Share Swap Record Date, adjusted in accordance with 

Article 4 of this Agreement, if applicable. 

3.2 In the event that, as a result of the Share Swap, any Party B's shareholder receives any 

fractional share of Party A's common share that is less than one full share, such fractional 

share shall be settled in cash by Party A based on the closing price of Party A's common 
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share on the last trading day prior to the Share Swap Record Date ("Market Price"), 

calculated on a pro rata basis (any amount less than NT$1 shall be rounded to the nearest 

whole number in New Taiwan Dollar). In addition, Party A may authorize its Chairman 

or his/her designee to negotiate with a specific party to purchase such fractional shares, 

aggregated into whole shares, at the Market Price. In the event that any changes to the 

method of handing such fractional shares as prescribed in this Article are required by law 

or operational needs, the Chairman of Party A or his/her designee shall have full power 

and authority to handle such matters. 

3.3 Based on the Share Swap Ratio set forth in Article 3.1, following the Share Swap, Party 

A's authorized capital is expected to be NT$200,000,000,000, its paid-in capital is 

expected to be NT$176,406,159,600, with a par value of NT$10 per share, and the total 

number of issued common shares is expected to be 17,640,615,960 shares. The actual 

number of new shares to be issued by Party A shall be calculated based on the total 

number of Party B shares actually issued as of the Share Swap Record Date, adjusted in 

accordance with Article 4.1 of this Agreement, if applicable. 

3.4 The rights and obligations of the new common shares to be issued by Party A shall be 

identical to those of the common shares of Party A that are already issued. 

Article 4 Adjustments to the Share Swap Ratio 

4.1 The Parties agree that, from the Execution Date to the Share Swap Record Date, if either 

Party distributes stock dividends and/or cash dividends, the Share Swap Ratio shall be 

adjusted in accordance with this Article, without the need to convene a shareholders' 

meeting for resolution. The adjustment of the Share Swap Ratio as described above shall 

be calculated using the following formulas (the result of the calculation shall be rounded 

to the nearest fourth decimal point): 

4.1.1 Adjustment formulas in the event of distribution of stock dividends and/or cash 

dividends are as follows: 

i If Party A distributes cash dividends, the Share Swap Ratio shall be adjusted 

according to the following formula: 
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ii If Party A distributes stock dividends, the Share Swap Ratio shall be adjusted 

according to the following formula: 

  

iii If Party B distributes cash dividends, the Share Swap Ratio shall be adjusted 

according to the following formula: 

  

iv If Party B distributes stock dividends, the Share Swap Ratio shall be adjusted 

according to the following formula: 

  

The parameters of the above formulas are defined as follows:  

The reference price of Party A means the simple arithmetic average of the 

closing prices of Party A's common shares for the sixty (60) trading days prior to 

(but excluding) November 5, 2025, which is NT$32.99.  

The reference price of Party B means the reference price of Party A multiplied 

by the pre-adjusted Share Swap Ratio (the result of the calculation shall be 

rounded to the nearest second decimal point). 

4.1.2 For the avoidance of doubt, (1) if multiple events as set forth in Article 4.1.1 of this 

Agreement occur simultaneously, the adjustment formulas shall be applied 

cumulatively. For example, if Party A resolves at the same shareholders' meeting 

to distribute both cash dividends and stock dividends, and the relevant record 

dates for cash or stock dividend distribution are both set prior to the Share Swap 

Record  Date, the adjustment shall first be made in accordance with item (i), 

and then in accordance with item (ii); (2) if the record date for cash or stock 
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dividend distribution under items (i) to (iv) of Article 4.1.1 of this Agreement 

falls after the Share Swap Record Date, such dividend distribution shall not be 

subject to adjustment of the Share Swap Ratio pursuant to the relevant 

provisions. 

4.1.3 If either Party encounters any event as specified in items (i) to (iv) of Article 4.1.1 

of this Agreement, it shall notify the other Party in writing of such event and the 

result of the adjustment within five (5) business days, and provide relevant 

information as reasonably requested by the other Party. Upon written 

confirmation by the other Party, both Parties shall make public disclosure in 

accordance with applicable laws and Article 8.5, and proceed in accordance with 

the procedures set forth in Article 4.4. 

4.2 Each Party shall submit to its shareholders' meeting for resolution to authorize its board of 

directors that, during the period from the Execution Date to the Share Swap Record Date, 

if any of the following events ("Adjustment Events") occurs (unless otherwise provided 

in this Agreement), the other Party ("Party Entitled to Adjust the Share Swap Ratio") 

may request the former to confer, and the boards of directors of both Parties shall 

promptly negotiate and agree on the adjustment to the Share Swap Ratio as set forth in 

Article 3.1 of this Agreement. Such adjustment to the Share Swap Ratio shall be 

consummated within ten (10) business days after the occurrence of the Adjustment Event 

or within such other period as may be otherwise agreed by the Parties, without being 

required to convene a shareholders' meeting for resolution of such adjustment. If the 

Parties are unable to reach an agreement on the adjustment to the Share Swap Ratio in 

good faith within the aforementioned period, the Party Entitled to Adjust the Share Swap 

Ratio may terminate this Agreement: 

4.2.1 Either Party acquires or disposes of its material assets or undertakes other actions 

that may materially affect its financial or business conditions; 

4.2.2 Either Party conducts rights issue for cash, issues convertible bonds, distributes 

stock dividends, issues warrant bonds, preferred shares with warrants, warrants 

and/or other equity securities; provided, however, that Party A may, without 

being subject to this Article, directly issue new shares under the following 

circumstances: (1) Party A issues common shares to all shareholders of Party B 

in accordance with this Agreement for the purpose of consummating this 

Transaction; (2) Party A distributes stock dividends to its shareholders out of 

distributable earnings in accordance with its Articles of Incorporation, provided 
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that the Share Swap Ratio shall be adjusted in accordance with Article 4.1; and 

(3) Party A allocates employee stock compensation and issues new shares in 

accordance with its Articles of Incorporation and internal regulations; under such 

circumstance, no adjustment to the Share Swap Ratio under Article 4.1 shall be 

required if the number of new shares to be issued for employee stock 

compensation does not exceed 20,000,000 shares; 

4.2.3 The occurrence of any material force majeure event or disaster, material loss, 

material litigation, material change in financial or business conditions, or other 

events that may materially and adversely affect the rights and interests of the 

shareholders of Party A or Party B or the price of their securities; 

4.2.4 Other events where it is necessary to adjust the Share Swap Ratio pursuant to laws 

and regulations, as instructed or approved by the competent authorities, or in 

order to successfully obtain the approval of the competent authorities for this 

Transaction (for the avoidance of doubt, in the event of any of the circumstances 

under this Article, both Parties shall be deemed the Party Entitled to Adjust the 

Share Swap Ratio); 

4.2.5 Either Party breaches the representations and warranties under Article 7 or the 

undertakings under Article 8 of this Agreement, resulting in a material adverse 

effect on its financial or business conditions; or 

4.2.6 The buyback of treasury shares or other lawful acquisition of its own shares by 

either Party; provided, however, that any buyback of shares by either Party in 

response to the exercise of dissenters' rights by its shareholders in connection 

with the Share Swap shall not be subject to this restriction. 

4.3 The term "material" or " materially" as referred to in Article 4.2 means the circumstances 

where one or more events has caused or is reasonably expected to cause a negative 

impact on the net worth of either Party as shown in its respective consolidated or 

individual financial statements, and such impact results in or is reasonably expected to 

result in a cumulative decrease of 10% or more in the net worth as shown in such Party's 

2025 financial statements (if referring to Party A, it shall mean Party A's 2025 Financial 

Statements as defined in Article 7.1.4 of this Agreement; if referring to Party B, it shall 

mean Party B's 2025 Financial Statements as defined in Article 7.2.4 of this Agreement). 
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4.4 After the adjustment to the Share Swap Ratio pursuant to Article 4, the Parties shall apply 

to the relevant competent authorities for, or amend, the necessary license(s) and 

approval(s) in accordance with applicable laws and regulations. 

Article 5 Timeline of the Share Swap 

5.1 Except as otherwise agreed in writing by the Parties, the Parties shall respectively convene 

a shareholders' meeting on January 23, 2026, or such other date as may be designated by 

the board of directors of each Party, to approve this Transaction and this Agreement in 

accordance with laws. 

5.2 Where all of the conditions precedent set forth in Article 6 have been fulfilled or waived, 

the Share Swap shall be consummated on the share swap effective date as determined by 

the board of directors of each Party in accordance with laws and regulations and Article 

5.3 ("Share Swap Record Date"). 

5.3 Within twenty (20) business days after all Approvals from the Competent Authorities as 

specified in Article 6.1.2 have been obtained, the board of directors of each Party and/or 

their authorized representatives shall confer and determine the Share Swap Record Date. 

In the event that the Parties fail to confer and determine the Share Swap Record Date 

within the aforementioned period, the thirtieth (30th) business day after Approvals from 

the Competent Authorities as specified in Article 6.1.2 have been obtained or completed 

shall be deemed the Share Swap Record Date. 

5.4 The Parties shall conduct this Transaction in accordance with the scheduled timeline under 

this Agreement; provided, however, that if the procedures for the Share Swap cannot be 

consummated in accordance with Articles 5.2 and 5.3, the board of directors of each 

Party and/or their authorized representatives shall confer to amend the timeline and 

continue to conduct this Transaction. 

5.5 Party B's shares shall be delisted after the consummation of this Transaction in accordance 

with applicable laws and regulations. Party B shall, after the Transaction is approved by 

a resolution of its shareholders' meeting and all other conditions precedent set forth in 

Article 6 have been fulfilled (or otherwise waived), apply to the Taiwan Stock Exchange 

Corporation ("TWSE") for delisting of its shares on the Share Swap Record Date in 

accordance with relevant laws and regulations. 
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5.6 The Parties shall cooperate with each other and provide all necessary documents and filing 

applications in order to obtain the Approvals from the Competent Authorities as specified 

in Article 6.1.2 as soon as possible. 

Article 6 Conditions Precedent for the Share Swap 

6.1 The consummation of this Transaction by Party A and Party B shall be subject to the 

fulfillment of the following conditions precedent: 

6.1.1 The shareholders' meetings of both Party A and Party B have duly resolved to 

approve this Transaction and this Agreement in accordance with laws; 

6.1.2 All necessary permits, consents, or approvals from the relevant competent 

authorities for this Transaction have been obtained, including but not limited to: (1) 

the approval by the Financial Supervisory Commission ("FSC") for this 

Transaction pursuant to Article 26 of the Financial Holding Company Act and 

Article 29 of the Business Mergers and Acquisitions Act; (2) the effective filing 

with the FSC for the offering and issuance of common shares by Party A in 

connection with this Transaction; (3) the approval by the FSC of the capital 

increase commitments ("Capital Increase Commitments"), capital increase plan 

("Capital Increase Plan"), and the request for selective transitional measures and 

flexible supervisory measures submitted by Party B in accordance with the 

Directions for the Insurance Industry's Own Capital and Risk Capital Selective 

Transitional Measures (保險業自有資本與風險資本選擇性過渡措施應注意事

項); (4) the approval by the TWSE for the delisting of Party B's shares on the 

Share Swap Record Date as a result of the consummation of this Transaction; (5) 

the approval by the TWSE for the listing of the common shares to be offered and 

issued by Party A on the Share Swap Record Date as a result of the consummation 

of this Transaction; and (6) all relevant approvals or exemptions for this 

Transaction by the Fair Trade Commission (collectively, the "Approvals from the 

Competent Authorities"); 

6.1.3 The consummation and effectiveness of this Transaction are not restricted or 

prohibited by any temporary or permanent injunction or other order issued by a 

court of competent jurisdiction, or by any other laws or regulations; and 

6.1.4 The consummation of this Transaction is not materially prohibited or restricted, or 

rendered illegal, as a result of any laws, regulations, or rules issued, promulgated, 

announced, or enforced by any competent authority. 
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6.2 Party A's obligations to complete this Transaction shall be subject to the fulfillment of the 

following conditions precedent, unless any of such conditions precedent is otherwise 

waived by Party A in writing: 

6.2.1 All of the representations and warranties of Party B are true and accurate as of the 

Share Swap Record Date in all material respects. However, if any individual 

representation or warranty contains a materiality qualification within its terms, 

such representation or warranty shall be true and accurate as of the Share Swap 

Record Date; and 

6.2.2 Party B has not committed any material breach of its obligations and undertakings 

under this Agreement. 

6.3 Party B's obligations to complete this Transaction shall be subject to the fulfillment of the 

following conditions precedent, unless any of such conditions precedent is otherwise 

waived by Party B in writing: 

6.3.1 All of the representations and warranties by Party A are true and accurate as of the 

Share Swap Record Date in all material respects. However, if any individual 

representation or warranty contains a materiality qualification within its terms, 

such representation or warranty shall be true and accurate as of the Share Swap 

Record Date; and 

6.3.2 Party A has not committed any material breach of its obligations and undertakings 

under this Agreement. 

6.4 Should any of the conditions precedent set forth in Articles 6.1 to 6.3 fail to be fulfilled or 

waived on or prior to December 31, 2026 ("Long Stop Date"), this Agreement will 

automatically terminate on the Long Stop Date, unless the Long Stop Date is otherwise 

extended by the Parties in writing after such extension is approved by resolutions of their 

boards of directors. 

6.5 For the avoidance of doubt, the written waiver by the non-breaching Party (or the Party in 

respect of which no event of default has occurred) of any condition precedent pursuant to 

Article 6.2 or 6.3 at its discretion shall not constitute a limitation or prejudice to any 

rights or remedies to which it is entitled under this Agreement, nor shall it be deemed a 

waiver of the other Party's performance of any other obligations under this Agreement. 

Article 7 Representations and Warranties 
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7.1 Party A hereby represents and warrants to Party B that, as of the Execution Date and the 

Share Swap Record Date, each of the following statements is true and accurate, provided 

that any matters that have been duly disclosed by Party A in accordance with the law, or 

disclosed in Party A's 2024 annual report or Party A's 2025 Financial Statements (as 

defined in Article 7.1.4 of this Agreement), or otherwise disclosed in writing (including 

but not limited to any electromagnetic records or emails) by Party A or any director, 

manager, employee, consultant, or agent of Party A to Party B prior to the Execution 

Date, shall be excluded: 

7.1.1 Incorporation and Existence: Party A is a financial holding company duly 

incorporated and validly existing under the Company Act of the Republic of 

China, and has all necessary capacity and authority to conduct its business. Party 

A has obtained all necessary licenses, approvals, permits, and other certificates 

required for its business operations. All issued shares of Party A have been duly 

authorized and issued, and the subscription price for those shares has been fully 

paid. Party A has not issued any other securities of equity nature, nor has it issued, 

executed, or entered into any other options, warrants, convertible or exchangeable 

securities, right of first refusal, pre-emptive right, legally binding undertakings, or 

other instruments that entitle any person to acquire shares of Party A, except as 

otherwise provided in Article 4.2.2. Party A does not have any interest 

participation or similar contractual arrangements that would entitle any person to 

rights equivalent to those of holders of common shares. 

7.1.2 Legality and Validity of this Agreement: The execution and performance of this 

Agreement by Party A do not violate (1) any current laws and regulations of the 

Republic of China; (2) any judgment, order, or disposition rendered by any court 

or competent authority; (3) the Articles of Incorporation, or any resolution of the 

board of directors or shareholders' meeting of Party A; or (4) any contract, 

agreement, representation, undertaking, warranty, guarantee, arrangement, or 

other obligation legally binding on Party A. The execution and performance of 

this Agreement are based on legal and valid resolutions and authorizations of 

Party A, and this Agreement constitutes the legal and legally binding obligation of 

Party A, and the terms hereof are enforceable against Party A. 

7.1.3 Approvals and Permits: The Share Swap has been approved by a resolution of Party 

A's board of directors. Except for the approval by a resolution of Party A's 

shareholders' meeting and the Approvals from the Competent Authorities as 
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provided in Article 6.1.2, no other authorization, approval, permit, filing, or 

consent is required for Party A's execution and performance of this Agreement. 

7.1.4 Financial Statements and Information: The consolidated financial statements of 

Party A as of June 30, 2025, reviewed by a certified public accountant ("Party A's 

2025 Financial Statements"), have been prepared in accordance with the 

applicable accounting principles and, in all material respects, fairly present the 

financial condition of Party A and its Material Subsidiary as of the date of such 

financial statements. As of the date of Party A's 2025 Financial Statements, neither 

Party A nor its Material Subsidiary has any material liabilities (whether direct, 

indirect, or contingent liabilities) required to be disclosed in the consolidated 

financial statements of Party A in accordance with the applicable accounting 

principles that are not disclosed in such financial statements or the notes thereto. 

For the purpose of this Agreement, "Material Subsidiary" of Party A means E. 

Sun Commercial Bank, Ltd. 

7.1.5 Assets: Party A and its Material Subsidiary have lawful ownership, usage rights, or 

other legal rights to the assets they use, and, except as duly disclosed pursuant to 

law, are not subject to any encumbrance or restriction with respect to the use, 

benefit, or disposition of such assets. 

7.1.6 No Material Adverse Change: Since June 30, 2025, Party A and its Material 

Subsidiary have (1) maintained normal business operations; and (2) not been in 

violation of any laws or regulations, court judgments, orders or dispositions of any 

competent authority, articles of incorporation, or other relevant internal audit, 

internal control, or corporate governance regulations, the result of which has 

caused or is reasonably expected to cause a material adverse effect on their 

business, financial condition, property, operations, or the rights and interests of 

shareholders. 

7.1.7 No Additional Material Liabilities: Except for those arising from the ordinary 

course of business, neither Party A nor its Material Subsidiary has, from June 30, 

2025 to the Execution Date, incurred any additional liabilities, obligations, 

encumbrances, or contingent liabilities that have caused or are reasonably 

expected to cause a material adverse effect on the business, financial condition, 

property, operations, or the rights and interests of shareholders of Party A or its 

Material Subsidiary. 
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7.1.8 Filing and Payment of Taxes: Party A and its Material Subsidiary have duly filed all 

taxes required to be filed by law within the statutory period and have fully paid all 

such taxes within the payment period. Neither Party A nor its Material Subsidiary 

is involved in any material delay, omission, underreporting, tax evasion, or other 

material violation of relevant tax laws, regulations, orders, or interpretive rulings. 

7.1.9 Litigation and Non-Litigation Proceedings: Neither Party A nor its Material 

Subsidiary is involved in any pending or reasonably foreseeable lawsuit or 

non-litigation proceedings, the result of which may cause the dissolution of the 

company or a material change in its organization, capital, business plan, financial 

condition, suspension of operations, or has caused or is reasonably expected to 

cause a material adverse effect on the business, financial condition, property, 

operations, or the rights and interests of shareholders of Party A or its Material 

Subsidiary. 

7.1.10 Labor Relations: Neither Party A nor its Material Subsidiary is involved in any 

material labor dispute or violation of relevant labor laws and regulations, the 

result of which has caused or is reasonably expected to cause a material adverse 

effect on its business, financial condition, property, operations, or the rights and 

interests of shareholders. 

7.1.11 No Breach of Contract: Neither Party A nor its Material Subsidiary is in material 

default under any indenture, mortgage, trust deed, loan agreement, or other 

contract to which it is a party, by which it is bound, or under which its property is 

a subject matter. 

7.1.12 Independent Judgment: Prior to the execution of this Agreement, Party A has 

conducted all necessary independent investigations and analyses, and its decision 

is based solely on the results of such independent investigations and analyses, the 

relevant terms and conditions of this Agreement, and the representations and 

warranties made by Party B under Article 7.2 of this Agreement. 

7.2 Party B hereby represents and warrants to Party A that, as of the Execution Date and the 

Share Swap Record Date, each of the following statements is true and accurate, except 

for those matters that have been duly disclosed by Party B pursuant to law, disclosed in 

Party B's 2024 annual report or Party B's 2025 Financial Statements (as defined in 

Article 7.2.4 of this Agreement), or disclosed in writing (including but not limited to any 

electromagnetic records or emails) by Party B or any director, manager, employee, 
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consultant, or agent of Party A to Party B prior to the Execution Date (including but not 

limited to those disclosed during the due diligence process), shall be excluded: 

7.2.1 Incorporation and Existence: Party B is a life insurance company duly incorporated 

and validly existing under the Company Act of the Republic of China, and has all 

necessary capacity and authority to conduct its business, and has obtained all 

necessary licenses, approvals, permits, and other certificates to conduct its 

operations. All issued shares of Party B have been duly authorized and issued, and 

the subscription price for those shares has been fully paid. Party B has not issued 

any other securities of equity nature, nor has it issued, executed, or entered into 

any options, warrants, convertible or exchangeable securities, rights of first 

refusal, pre-emptive rights, legally binding undertakings, or any other 

arrangements that entitle any person to acquire shares of Party B. Party B does not 

have any interest participation or similar contractual arrangements that would 

entitle any person to rights equivalent to those of holders of common shares of 

Party B. 

7.2.2 Legality and Validity of this Agreement: The execution and performance of this 

Agreement by Party B do not violate (1) any current laws and regulations of the 

Republic of China; (2) any judgments, orders, or dispositions rendered by any 

court or competent authority; (3) the Articles of Incorporation, or any resolution 

of the board of directors or shareholders' meeting of Party B; or (4) any contract, 

agreement, representation, undertaking, promise, warranty, security, arrangement, 

or other obligation that is legally binding on Party B. The execution and 

performance of this Agreement are based on legal and valid resolutions and 

authorizations of Party B, and this Agreement constitutes a legal and legally 

binding obligation of Party B, and the terms of this Agreement are enforceable 

against Party B. 

7.2.3 Approvals and Permits: The Share Swap has been approved by a resolution of Party 

B's board of directors. Except for the approval of Party B's shareholders' meeting 

and the Approvals from the Competent Authorities as provided in Article 6.1.2, no 

other authorization, approval, permit, filing, or consent is required for Party B to 

execute and perform this Agreement. 

7.2.4 Financial Statements and Information: The individual financial statements of Party 

B as of June 30, 2025, reviewed by a certified public accountant ("Party B's 2025 

Financial Statements"), and the financial statements of Party B prior to the Share 
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Swap, as provided to Party A, have been prepared in accordance with the 

applicable accounting principles and, in all material respects, fairly present the 

financial condition of Party B as of the date of such financial statements. As of the 

date of Party B's 2025 Financial Statements, Party B does not have any material 

liabilities (whether direct, indirect, or contingent liabilities) required to be 

disclosed in the financial statements of Party B in accordance with the applicable 

accounting principles that are not disclosed in such financial statements or the 

notes thereto. 

7.2.5 Assets: Party B has lawful ownership, usage rights, or other legal rights to the assets 

it uses, and the use, benefit, or disposition of such assets is not subject to any 

encumbrance or restriction. 

7.2.6 No Material Adverse Change: Since June 30, 2025, Party B have (1) maintained 

normal business operations; and (2) not been in violation of any laws or 

regulations, court judgments, orders or dispositions of any competent authority, 

Party B's articles of incorporation, or other relevant internal audit, internal control, 

or corporate governance regulations, the result of which has caused or is 

reasonably expected to cause a material adverse effect on its business, financial 

condition, property, operations, or the rights and interests of shareholders. 

7.2.7 Legal Compliance: Except as disclosed by Party B during the due diligence process, 

Party B has not violated any applicable laws or regulations that would have a 

material adverse effect on its business or operations; and, to Party B's knowledge, 

there are no circumstances that would cause Party B to violate any applicable laws 

or regulations that would have a material adverse effect on its business or 

operations. 

7.2.8 Contracts and Commitments: All material contracts, agreements, representations, 

guarantees, covenants, or other material obligations, encumbrances, restrictions, 

or any material adverse interests (including but not limited to those presented in 

any electromagnetic records or emails) (collectively, "Material Obligations") 

disclosed and/or provided by Party B to Party A during the due diligence process 

are true and accurate in all material respects, and there are no Material Obligations 

that have not been disclosed and/or provided to Party A. All material contracts 

disclosed and/or provided by Party B to Party A during the due diligence process 

are valid and legally binding. 

November 5, 2025 Share Swap Agreement-14 



(English translation for reference only) 

 

 

-  39 -  

 

7.2.9 No Additional Material Liabilities: Except for those arising from the ordinary 

course of business, Party B has not, from June 30, 2025 to the Execution Date, 

incurred any additional liabilities, obligations, encumbrances, or contingent 

liabilities that have caused or are reasonably expected to cause a material adverse 

effect on the business, financial condition, property, operations, or the rights and 

interests of shareholders of Party B. 

7.2.10 Filing and Payment of Taxes: Party B has duly filed all taxes required to be filed by 

law within the statutory period and has fully paid all such taxes within the 

payment period. Party B is not involved in any material delay, omission, 

underreporting, tax evasion, or other material violation of relevant tax laws, 

regulations, orders, or interpretive rulings. 

7.2.11 Litigation and Non-Litigation Proceedings: Party B is not involved in any pending 

or reasonably foreseeable lawsuit or non-litigation proceedings, the result of 

which may cause the dissolution of the company or a material change in its 

organization, capital, business plan, financial condition, suspension of operations, 

or has caused or is reasonably expected to cause a material adverse effect on the 

business, financial condition, property, operations, or the rights and interests of 

shareholders of Party B. 

7.2.12 Labor Relations: (1) Party B is not involved in any material labor dispute, violation 

of relevant labor laws and regulations, disposition by the labor competent 

authority, strike, or stoppage, the result of which has caused or is reasonably 

expected to cause a material adverse effect on its business, financial condition, 

property, operations, or the rights and interests of shareholders; (2) as of the 

Execution Date (excluding the Share Swap Record Date), Party B is not a party to 

any collective agreement, nor has it entered into any labor contract with any labor 

union or labor organization; and (3) except for the employee placement plan (or 

similar arrangements) proposed or committed for the purpose of obtaining 

Approvals from the Competent Authorities and mutually agreed in writing by both 

Parties, as specified in Article 10 regarding employee rights protection, Party B 

has not made any promise or provided any preferential treatment (as defined 

below) to its employees or managers. The term "preferential treatment" refers to 

any payment or benefit that Party B's employees or managers may claim as a 

result of the consummation of this Transaction due to a change of control or early 

termination or rescission of any engagement/employment contract (including but 

not limited to any measures or plans that are more favorable than those required 

November 5, 2025 Share Swap Agreement-15 



(English translation for reference only) 

 

 

-  40 -  

 

by labor-related laws and regulations, collective agreements, or other similar 

arrangement concerning the protection of employee rights and interests). 

7.2.13 No Breach of Contract: Party B is not in material default under any indenture, 

mortgage, trust deed, loan agreement, or other contract to which it is a party, by 

which it is bound, or under which its property is a subject matter. 

7.2.14 Related Party Transactions: All related party transactions or similar arrangements 

(including but not limited to transfer pricing and other transactions such as 

purchase, sale, lease, investment, service, or operation) conducted between Party 

B and its current directors, managers, or major shareholders have complied with 

relevant laws and regulations and are at arm's length. 

7.2.15 Intellectual Property Rights: All trademarks, service marks, domain names, patents, 

copyrights, and computer software currently used by Party B and necessary and 

material to its operations are either owned by Party B or Party B has lawful rights 

to use them. There is no infringement by Party B of others' rights, nor has Party 

B's rights been infringed or misappropriated by others, nor is there any pending 

litigation or dispute that has caused or is reasonably expected to cause a material 

adverse effect on Party B. 

7.2.16 Insurance: Party B has obtained insurances for its assets and operations as required 

by applicable laws or industry practice, and all relevant insurance policies are 

valid. There is no overdue claims to be filed with the relevant insurance 

companies or refusals of claims by insurance companies, the result of which has 

caused or is reasonably expected to cause a material adverse effect on its business, 

financial condition, property, operations, or the rights and interests of 

shareholders. 

7.2.17 Independent Judgment: Prior to the execution of this Agreement, Party B has 

completed all necessary independent investigations and analyses, and its 

determination of the execution of this Agreement is only based on the results of 

such independent investigations and analyses, the terms and conditions contained 

in this Agreement, and the representations and warranties made by Party A under 

Article 7.1 of this Agreement. 

7.3 The term "material" as referred to in Article 7 of this Agreement means the circumstances 

have caused, or can reasonably be expected to cause, a negative impact on the net worth 

as shown in Party A's consolidated financial statements or Party B's individual financial 
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statements, where such negative impact, when compared to the net worth as shown in 

Party A's 2025 Financial Statements or Party B's 2025 Financial Statements, as the case 

may be, has resulted in, or can reasonably be expected to result in, a decrease of 10% or 

more. 

Article 8 Undertakings 

8.1 Party A undertakes to Party B that, during the period from the Execution Date to the Share 

Swap Record Date, it shall continue its operation in compliance with the ordinary 

course of business, and without the prior written consent of Party B, neither Party A nor 

its Material Subsidiary may engage in any of the following activities: 

8.1.1 Resolve to increase capital, issue new shares, issue employee stock option warrants, 

convertible bonds, stock option warrant bonds, preferred shares with stock option 

warrants, depositary receipts, warrants, or any other securities of equity nature, other 

than those required for this Transaction or for normal business operations, except as 

otherwise provided in Article 4.2.2. 

8.1.2 Except for the repurchases of the shares held by the shareholders raising objection 

against this Transaction pursuant to the laws and regulations and Article 9 of this 

Agreement, directly or indirectly repurchase its issued and outstanding shares or 

equity securities on its own or through any third party, conduct capital reduction, 

resolve on dissolution or liquidation, or file for reorganization, settlement or 

bankruptcy. 

8.1.3 Negotiate or execute any agreement with any third party any of the following 

matters involving more than 10% of the net book value as shown in Party A's 

2025 Financial Statements or the individual financial statements of its Material 

Subsidiary as of June 30, 2025 (as applicable): (1) any merger, share exchange, 

or material strategic alliance agreements; (2) any execution of, amendment to or 

termination of any agreements regarding the lease of all of the businesses, 

mandate of management or regular joint operation with any third party; (3) any 

assignment of all or the major part of the businesses or properties to any third 

party; (4) any assumption of all businesses or properties of any third party; or (5) 

any contract, agreement, other undertaking, letter of intent, or memorandum 

with effects similar to (1) to (4) above.  

8.1.4 Execute any such agreement or make any such material undertaking involving 

more than 1% of the net book value as shown in Party A's 2025 Financial 
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Statements or the individual financial statements of its Material Subsidiary as of 

June 30, 2025 (as applicable), with the exception of those arising from 

transactions conducted in accordance with industry customary practices or in the 

normal course of business (including but not limited to entering into contracts to 

acquire real estate intended for use as office premises). 

8.1.5 Except as required for normal business operations, to waive, renounce, or 

relinquish any of its rights, or fail to exercise any of its validly existing rights or 

benefits involving more than NT$50,000,000 or enter into any settlement with 

any third party regarding any controversy, dispute or litigation or engaging in 

any other acts unfavorable to itself involving more than NT$50,000,000.  

8.1.6 Increase payrolls, benefits, or other interests of its employees (including managers, 

directors, and consultants engaged by the company), or unduly employ a 

massive number of employees; provided, however, annual promotions and salary 

adjustments for its employees in accordance with the existing employee 

promotion and salary adjustment policies or the existing operation practice shall 

not be subject to this restriction. 

8.1.7 Any act or omission reasonably expected to make (1) the representations and 

warranties under Article 7 of this Agreement untrue or inaccurate; (2) essential 

changes to its business; or (3) the conditions precedent set forth in Article 6 of 

this Agreement unable to be fulfilled. 

8.1.8 Any acquisition or disposal (including but not limited to the creation of any 

security interest) of any assets in the amount of more than 1% of the net book 

value as shown in Party A's 2025 Financial Statements or the individual financial 

statements of its Material Subsidiary as of June 30, 2025 (as applicable); 

provided, however, that this restriction shall not apply to financial industry fund 

utilization conducted in accordance with applicable laws or transactions arising 

from the conduct of normal business operations. 

8.2 Party A undertakes that, from Execution Date to the Share Swap Record Date, Party A and 

its Material Subsidiary shall comply with the following matters: 

8.2.1 Maintain normal business operations and customary business practices, and 

operate its business with the duty of care of a prudent administrator. 

8.2.2 Subject to relevant laws and regulations or orders that Party A or its Material 

Subsidiary shall conform to, notify Party B promptly after it becomes aware of 
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any material or potentially order or disposition issued by the competent authority, 

any litigation, arbitration, non-litigation, administrative remedy, claim, 

investigation, or legal proceeding, in which it is a party or an informed party, and 

which is material and may affect the Share Swap. 

8.2.3 Immediately notify Party B in the event of any breach of any representation or 

warranty made by Party A or its Material Subsidiary under this Agreement, or 

any failure to perform any undertaking made by Party A or its Material 

Subsidiary under this Agreement. 

8.2.4 Immediately notify Party B if any circumstance specified in Article 4 of this 

Agreement occurs that may result in an adjustment to the Share Swap Ratio. 

8.2.5 Conduct all legal procedures required for this Transaction as soon as practicable in 

good faith, including the procedures of applying for Approvals from the 

Competent Authorities or obtaining approvals from other competent authorities. 

8.3 Party B undertakes to Party A that, during the period from the Execution Date to the Share 

Swap Record Date, it shall continue its operations in compliance with the normal 

practice, and without the prior written consent of Party A, Party B shall not engage in 

any of the following activities: 

8.3.1 Resolve to issue new shares, distribute dividends, issue employee stock option 

warrants, convertible bonds, stock option warrant bonds, preferred shares with 

stock option warrants, depositary receipts, stock option warrants or any other 

equity securities, or incur new debt exceeding NT$150,000,000 or issue equity 

securities of a capital nature exceeding the aforementioned amount; provided, 

however, that the incurrence of new debt or issuance of equity securities of a 

capital nature by Party B for the purpose of fulfilling the Capital Increase 

Commitments and Capital Increase Plan shall not be subject to this restriction. 

8.3.2 Except for the repurchases of the shares held by the shareholders raising objection 

against this Transaction pursuant to the laws and regulations and Article 9 of this 

Agreement, directly or indirectly repurchase its issued and outstanding shares or 

equity securities on its own or through any third party, conduct capital reduction, 

resolve on dissolution or liquidation, or file for reorganization, settlement or 

bankruptcy. 

8.3.3 Negotiate or execute any agreement with any third party any of the following 

matters: (1) any merger, share exchange or material strategic alliance agreements; 
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(2) any execution of, amendment to or termination of any agreements regarding 

the lease of all of the businesses, mandate of management or regular joint 

operation with any third party; (3) any assignment of all or the major part of the 

businesses or properties to any third party; (4) any assumption of all businesses 

or properties of any third party; (5) any contracts for outsourcing, commission, 

contracting, leasing, licensing, or employment that cannot be terminated or 

cancelled in advance, or for which early termination or cancellation would result 

in compensation exceeding NT$50,000,000; or (6) any contract, agreement, 

other undertaking, letter of intent, or memorandum with effects similar to (1) to 

(5) above. 

8.3.4 Execute any agreement with any third party involving an amount exceeding 

NT$50,000,000, or make any such material undertaking. 

8.3.5 (1) Waive, renounce or relinquish any of its rights, or fail to exercise any of its 

validly existing rights or benefits involving more than NT$50,000,000, or enter 

into any settlement with any third party regarding any controversy, dispute or 

litigation or engage in any other acts unfavorable to itself involving more than 

NT$50,000,000. (2) With respect to litigation or mediation disclosed by Party B 

during due diligence relating to minimum wage for part-time employees or the 

nature of sales personnel labor contracts, regardless of the amount involved, 

Party B shall not settle, withdraw, or otherwise act to its detriment in such 

proceedings with the counterparty without Party A's prior written consent; if, 

after the Execution Date, any new litigation of the specific labor nature referred 

to in (2) of this Article arises, Party B shall immediately notify Party A and this 

provision shall apply. 

8.3.6 (1) Amend the company's work rules for employees; (2) increase payrolls, benefits, 

or other interests of employees (including managers, directors, and consultants 

engaged by the company), including but not limited to increasing wages, salaries, 

compensation, bonuses, payrolls, benefits, awards, employee warrants, employee 

insurance, pensions, severance plans, or other employee benefits; or commit or 

undertake to commit to any increase in employee benefits; (3) unduly employ a 

massive number of employees; or (4) newly appoint managers. However, annual 

promotions and salary adjustments in accordance with existing employee 

promotion and salary adjustment policies, actions required by law or within 

reasonable scope according to existing practice, or renewal of existing 

appointment/employment contracts upon expiration or entering into new 
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contracts with the same terms for extension, shall not be subject to this 

restriction. 

8.3.7 Any act or omission reasonably expected to make (1) the representations and 

warranties under Article 7 untrue or inaccurate; (2) essential changes to its 

business; or (3) the conditions precedent set forth in Article 6 unable to be 

fulfilled. 

8.3.8 Any acquisition or disposal (including, without limitation, acquisition or disposal 

of real estate, right-of-use assets, and creation of security interests, etc.) of any 

assets in an amount of more than 1% of the net book value as shown in Party B's 

2025 Financial Statements, or provide any guarantee or endorsement to any third 

party. 

8.3.9 Change accounting methods or accounting policies, except where such change is 

made in response to changes to relevant accounting principles. 

8.3.10 Lend funds to shareholders or third parties, except for policy loans to 

policyholder and real estate secured loans handled in accordance with applicable 

laws and internal regulations. 

8.3.11 Terminate or cease operation of part or all of its business, or conduct mass layoffs 

of employees, or implement any non-existing early retirement or preferential 

retirement plan. 

8.3.12 Reopen its accounting books in accordance with applicable laws and re-estimate, 

provide, or reclassify amounts related to relevant assets and liabilities. For the 

avoidance of doubt, if Party B has legally convened a board of directors meeting 

and passed a resolution regarding the reopening of its accounting books prior to 

the Execution Date, Party B may implement such resolution accordingly. 

However, if Party A has reasonable opinions or suggestions regarding the 

implementation, Party B shall discuss with Party A in good faith and make 

modifications or adjustments. 

8.3.13 Any submission to the FSC of a Capital Increase Commitments, Capital Increase 

Plan, application for optional transitional measures, flexible regulatory measures, 

or other applications of a similar nature in accordance with the Directions for the 

Insurance Industry's Own Capital and Risk Capital Selective Transitional 

Measures (保險業自有資本與風險資本選擇性過渡措施應注意事項), and  

its content and presentation, shall be subject to the prior written consent of Party 
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A. The same requirement for prior written consent of Party A shall apply to any 

subsequent addition, deletion, amendment, withdrawal, or revocation of such 

applications after submission. 

8.3.14 Enter into any collective agreement, or conclude any labor contract with a labor 

union or labor organization. 

8.4 Party B undertakes that, from Execution Date to the Share Swap Record Date, Party B 

shall comply with or perform the following matters: 

8.4.1 Maintain normal business operations and customary business practices, and 

operate its business with the duty of care of a prudent administrator. 

8.4.2 Subject to relevant laws and regulations or orders that Party B shall conform to, 

notify Party A promptly after it becomes aware of any material or potentially 

order or disposition issued by the competent authority, any litigation, arbitration, 

non-litigation, administrative remedy, claim, investigation, or legal proceeding, 

in which it is a party or an informed party, and which is material and may affect 

the Share Swap.  

8.4.3 Immediately notify Party A in the event of any breach of any representation or 

warranty made by it under this Agreement, or any failure to perform any 

undertaking made by it under this Agreement. 

8.4.4 Immediately notify Party A if any circumstance specified in Article 4 of this 

Agreement occurs that may result in an adjustment to the Share Swap Ratio. 

8.4.5 Conduct all legal procedures required for this Transaction as soon as practicable in 

good faith, including the procedures of applying for Approvals from the 

Competent Authorities or obtaining approvals from other competent authorities.  

8.5 Prior to any Party releasing, disclosing, or announcing any information related to this 

Agreement or the Share Swap, the prior written consent from the other Party (which 

shall not be unreasonably withheld or delayed) must be obtained; provided, however, 

that (1) this restriction shall not apply if the release, disclosure, or announcement of 

such information is made in accordance with applicable laws or as required by the 

TWSE, but the Party intending to release, disclose, or announce such information shall 

use its commercially reasonable efforts to confirm the accuracy of the information with 

the other Party prior to such disclosure; and (2) this restriction shall also not apply to 

any disclosure or announcement made by either Party to its employees for the purpose 
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of explaining matters related to the protection of employee rights and interests in 

connection with this Transaction. 

8.6 The Parties shall use their best commercially reasonable efforts to obtain the Approvals 

from the Competent Authorities under terms agreed upon by both Parties, and to avoid 

the inclusion of any conditions not agreed to by either Party as additional conditions for 

the application for such approval. However, if the competent authority involved in 

granting such approval imposes any condition not agreed to by either Party as an 

additional condition for the issuance of the Approvals from the Competent Authorities, 

both Parties shall use their best commercially reasonable efforts to negotiate, in 

accordance with relevant laws and regulations and prior to the Long Stop Date (as 

defined in Article 6.4 of this Agreement), other lawful and reasonable feasible solutions 

with respect to the relevant aspects of operations, business, finance, legal compliance, 

human resources, etc., based on the best interests of the shareholders and stakeholders 

of each company. In addition, both Parties shall act in good faith in performing and 

fulfilling the undertakings under the Capital Increase Commitments and the Capital 

Increase Plan in accordance with this Article, in order to obtain Approvals from the 

Competent Authorities and facilitate the completion of this Transaction. 

8.7 The Parties agree that, after the Execution Date and in the spirit of good faith, they shall 

promptly establish a transitional working group and arrange for the implementation 

details (including but not limited to the composition of members, which shall consist of 

representatives appointed by each Party in any number, the meeting schedule, and the 

manner of discussion and resolution, etc.) to plan matters related to Party B's operations, 

investment management, human resources planning, information exchange, accounting 

books reopening strategies, submission of optional transitional measures, flexible 

regulatory measures or similar applications, execution of this Transaction, or 

performance of this Agreement. If Party B convenes a board of directors meeting, Party 

B shall also provide the relevant minutes of the board of directors meeting to the 

members of Party A in the transitional working group within fourteen (14) calendar days 

after the board of directors meeting. 

Article 9 Treatment of Dissenting Shares 

If any of the shareholders of either Party objects to the Share Swap and requests for 

repurchase of his/her/its shares in accordance with relevant laws, such Party shall repurchase 

the shares held by such dissenting shareholder pursuant to relevant laws and regulations. The 

shares repurchased under this Article shall be sold or cancelled in accordance with relevant 
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laws and regulations. 

Article 10 Protection of Rights and Interests of Party B's Employees 

Party A undertakes to use commercially reasonable efforts to propose an employee placement 

plan for Party B's employees, so that the FSC may approve this Transaction in accordance 

with the relevant laws and regulations. The employee placement plan shall include, but not be 

limited to, Party A's undertaking that, after the Share Swap Record Date and in accordance 

with the Labor Standards Act and other relevant laws and regulations, Party A will ensure that, 

for a period of three (3) years from the Share Swap Record Date: (1) all employees of Party B 

will continue to be retained ("Retained Employees"), except for those employees of Party B 

who, in accordance with personnel rules and relevant laws and regulations, are subject to 

demotion, downgrade, termination of employment, contractual, or appointment relationships; 

(2) the original employment conditions of Party B's Retained Employees will be maintained 

after the Share Swap Record Date; and (3) retention bonuses will be granted to the Retained 

Employees. For the avoidance of doubt, the term "Party B's employees" as used in this Article 

does not include managers authorized to sign on behalf of Party B, or persons holding similar 

positions or titles, who, in accordance with relevant laws and regulations or Party B's internal 

rules, shall be approved and appointed by the board of directors. 

Article 11 Appointment of Directors after the Share Swap 

Party A may appoint all of Party B's directors (including independent directors) on the Share 

Swap Record Date in accordance with Article 128-1 of the Company Act and Paragraph 2 of 

Article 15 of the Financial Holding Company Act. Any existing directors of Party B who is 

not appointed by Party A will be discharged from the board automatically.  

Article 12 Event of Default 

12.1 In the event of any failure to perform or breach of any obligations, undertakings, 

representations or warrants under this Agreement, where such non-performance or 

breach may be curable in nature, it constitutes an event of default under this 

Agreement if the defaulting Party, upon requested by the non-defaulting Party to cure 

with such non-performance or breach within a reasonable period a written notice, fails 

to cure such non-performance or breach within a reasonable period set forth in such 

notice. 

12.2 In case of any occurrence of any event of default that prevents the Transaction from 

being consummated on or prior to the Long Stop Date, the non-defaulting Party may 

claim the necessary fees and expenses arising from or in connection with the 
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preparation of this Agreement and the performance of the Transaction against the 

defaulting Party, in addition to the rights, remedies, damages and termination or 

rescission of this Agreement that the non-defaulting Party may seek as permitted by 

law. 

Article 13 Termination 

13.1 This Agreement may be terminated prior to the consummation of this Transaction upon: 

13.1.1 Mutual written consent of the Parties; 

13.1.2 Automatic termination under Article 6.4 of this Agreement; or  

13.1.3 Breach or non-performance by either Party of its representations, warranties or 

undertakings under this Agreement, and where such breach or non-performance 

(1) will prevent the conditions precedent contained in Article 6 of this 

Agreement from being satisfied; (2) is not able or fails to be remedied within a 

reasonable period of time upon written notice of such breach or 

non-performance; and (3) is not waived by the non-defaulting Party, the 

non-defaulting Party may terminate this Agreement by giving written notice to 

the defaulting party. 

13.2 Unless otherwise expressly agreed by the Parties, after the termination of this Agreement, 

other rights and obligations of the Parties under this Agreement shall cease forthwith; 

provided, however, that Articles 13.2, 14 and 15 shall survive the termination of this 

Agreement. In addition, the termination of this Agreement shall not affect the rights and 

obligations that either Party has had under this Agreement upon such termination. 

Unless otherwise provided by laws and regulations, each Party shall return to the other 

Party all of the documents, information, files, articles, plans, trade secrets and other 

tangible information obtained pursuant to this Agreement; provided, however, that 

copies of such documents or relevant information may be retained to the necessary 

extent required for compliance with the relevant laws and regulations. 

Article 14 Taxes and Expenses 

Unless otherwise provided in this Agreement, all taxes and expenses arising out of or in 

connection with the negotiation, execution or performance of this Agreement (including but 

not limited to fees of attorney, accountant and other advisor as well as taxes payable by either 

Party or its shareholders in accordance with laws) shall be borne by the Parties and/or their 

shareholders, respectively. 
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Article 15 Miscellaneous 

15.1 The interpretation, validity and performance of this Agreement shall be governed by the 

laws of the Republic of China. Any matters not covered in this Agreement shall be 

conducted in accordance with relevant laws and regulations. 

15.2 Should any provisions of this Agreement be in conflict with any relevant laws and/or 

regulations, only such provisions shall be rendered null and void, with other provisions 

of this Agreement remaining in full force and effect. In case that any terms of the 

Agreement as instructed by the competent authorities or required under the amendment 

of laws or regulations or the necessity to reflect the facts shall be amended, the 

chairmen of the Parties can carry out the amendment directly pursuant to the laws or 

regulations or the instructions of relevant competent authorities, or the Parties can 

authorize their boards of directors to discuss and determine such amendments based on 

relevant actual needs and in good faith, without being approved by the shareholders 

meetings of the Parties. 

15.3 Any and all disputes arising from this Agreement between the Parties shall first be 

resolved via amicable negotiation. Such amicable negotiation shall commence within 

seven (7) business days after either Party submits a written request for negotiation. If no 

agreement is reached within thirty (30) business days after the commencement of such 

negotiation and litigation is required, both Parties agree that the Intellectual Property 

and Commercial Court shall be the court of first instance with jurisdiction. 

15.4 Unless otherwise agreed in writing by the Parties, the Parties agree that any oral or 

written discussion, agreement, arrangement or undertaking with respect to this 

Transaction between the Parties prior to the execution of this Agreement shall be 

superseded by this Agreement and thus rendered null and void. The headings of each 

articles of this Agreement are used for convenience and reference only and may not be 

used to construe the content of such articles of this Agreement. 

15.5 Any amendment or change to this Agreement shall only be made upon the written 

consent of the Parties. 

15.6 Without the prior written consent of the other Party, neither Party may assign all or part 

of the rights under this Agreement to any third party, nor may any third party assume all 

or part of the obligations under this Agreement. 

15.7 Neither Party that is prevented from or delays in performing the obligations under this 

Agreement due to any court judgment or order, order or disposition of the relevant 
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competent authorities, war, hostility, blockade, riot, revolution, nuclear disaster, fire, 

typhoon, earthquake, tsunami, plague, flood or other events not attributable to either 

Party or force majeure or other events with similar effect ("Force Majeure") shall be 

liable to the other Party. Notwithstanding the foregoing, such Party shall notify the other 

Party of the occurrence of a Force Majeure event within five (5) calendar days after it 

becomes aware of such occurrence. This does not exempt any Party from continuing to 

perform its obligations under this Agreement as soon as possible after such Force 

Majeure event ends. 

15.8 Unless otherwise provided in relevant laws or regulations, or except as required by the 

performance of this Agreement or by the orders issued by the court or competent 

authority, or unless otherwise provided in this Agreement, the Parties agree to keep in 

strict confidence any and all documents, information, files, articles, plans, trade secrets 

and other tangible and intangible information which is confidential in nature and 

transmitted by or obtained from the other Party prior to the Share Swap Record Date for 

the purpose of this Transaction, which shall not be distributed, divulged or provided to 

any third party in any manner or form without the prior written consent of the other 

Party. The confidentiality obligation provided in Article 15.8 of this Agreement shall 

remain effective and unchanged to the maximum extent permitted by law if this 

Agreement ceases to exist due to its rescission, cancellation, termination or any other 

reasons. 

15.9 For any notice under this Agreement to be effective, it shall be made in writing and 

served to the addresses as follows or the address notified by the other Party in the 

manner provided herein by dual registered postal delivery or personal delivery: 

 

Party A：E. Sun Financial Holding Company, Ltd. 

Representative：Joseph N.C. Huang 

Address：14F., No. 117 and 1F., No.115, Sec. 3, Min Sheng E. Road, Songshan Dist., 

Taipei City, Taiwan (the Republic of China) 

 

Party B：Mercuries Life Insurance Co., Ltd. 

Representative：Chau Shi Wong (copy to Chin Hsin Hsu (Vice Chairman)） 

Address：1F., No. 58, Shitan Road., Neihu Dist., Taipei City, Taiwan (the Republic of 

China) 
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15.10 The attachments hereto shall constitute part of this Agreement and have the same effect 

as this Agreement. 

15.11 This Agreement is made in duplicate, with each Party retaining one counterpart for 

record. 

15.12 This Agreement shall take effect after being executed and delivered by the Parties. 

【The remainder of this page is intentionally left bank】 
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E. Sun Financial Holding Company, Ltd. 

 

 

 

 

 

 

____________________________ 

Representative: Chairman  

Joseph N.C. Huang 

Mercuries Life Insurance Co., Ltd. 

 

 

 

 

 

 

____________________________ 

Representative: Chairman  

Chau Shi Wong 
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