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MediaTek Inc. 
Procedure for the 2015 Annual Meeting of Shareholders 

 

 

1. Call the meeting to order 

2. Chairman takes chair 

3. Chairman’s opening remarks 

4. Report Items 

5. Acknowledgements 

6. Proposed Resolutions and Election  

7. Extemporary Motions 

8. Meeting Adjourned 
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MediaTek Inc. 
Year 2015 

Agenda of Annual Meeting of Shareholders 

 

Time:  9:00 a.m., June 12, 2015 (Friday) 

 

Venue: International Convention Center, MediaTek 

 No. 1, Du-Shing Road One, Science-Based Industrial Park, Hsin-Chu City, Taiwan, 

R.O.C. 

Agenda: 

1. Call the meeting to order 
 

2. Chairman’s opening remarks 

 

3. Report Items 

(1). 2014 Business Report 

(2). Supervisors’ Review Report on the 2014 Financial Statements 

(3). Report on the Company's Endorsements and Guarantees 

 

4. Acknowledgements 

(1). Adoption of the 2014 Business Report and Financial Statements 

(2). Adoption of the Proposal for Distribution of 2014 Profits 

 

5. Proposed Resolutions and Election 

(1). Amendment to the Company’s "Articles of Incorporation" 

(2). Amendment to the following internal rules: 

(i) Procedures Governing the Acquisition or Disposition of Assets 

(ii) Operating Procedures of Outward Loans to Others 

(iii) Operating Procedures of Endorsement/Guarantee 

(3). Amendment to the Company’s "Rules for Election of Directors and  

Supervisors" 

(4). To elect the 7th Board of Directors (including Independent Directors) 

(5). To suspend the Non-competition Restriction on the Company's Newly 

Elected Directors 

 

6. Extemporary Motions 

 

7. Meeting Adjourned 
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Report Items 

Report item (1) 

Proposed by the Board of Directors 

 

Subject:  MediaTek’s 2014 Business Report.  

Descriptions: MediaTek’s 2014 Business Report is attached on page 9, Attachment 1. 

 

 

Report item (2) 

Proposed by the Board of Directors 

 

Subject: Supervisors’ Review Report on the 2014 Financial Statements.  

Descriptions: The 2014 Supervisors’ Review Report is attached on page 10, Attachment 2. 

 

 

Report item (3) 

Proposed by the Board of Directors 

Subject: Report on the Company's Endorsements and Guarantees. 

Descriptions: Detailed items and amounts are listed below (as of December 31, 2014)  

Endorsee 
Relationship with 

MediaTek Inc. (Note 1) 

Outstanding amount of 

the endorsement 
Note 

MediaTek USA Inc. 
100% owned 

subsidiary 

NTD 29,819,900 

(USD 940,157) 
Lease contract 

guarantee MTK Wireless 

Limited 

(UK) 

100% owned 

subsidiary 

NTD 27,479,933 

(GBP 556,194) 

Gaintech Co. Limited 
100% owned 

subsidiary 
NTD 24,000,000,000 

Bank financing 

guarantee Mediatek China 

Limited 

 

100% owned 

subsidiary 
NTD 9,000,000,000 

Note 1: 

The Company’s Board of Directors authorized the Chairman of the Board to provide endorsements or 

guarantees for amounts under NTD 300 million on August 28, 2008, but the endorsee or guarantee is 

limited to the company’s 100% owned subsidiaries.  

Note 2:  

For the year ended December 31, 2014, net increase of endorsement amounted for Gaintech Co. Limited 

is NTD 9,000,000,000 and for MediaTek China Limited is NTD 2,000,000,000 
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Acknowledgements 

Acknowledgement item (1) 

Proposed by the Board of Directors 

Subject: Adoption of the 2014 Business Report and Financial Statements. 

Descriptions:  

(1). MediaTek’s 2014 Financial Statements, including the balance sheets, 

statements of comprehensive income, statements of changes in equity, and 

statements of cash flows, were audited by independent auditors Shao-Pin 

Kuo and Chin-Lai Wang of Ernst & Young.  

(2). For the 2014 Business Report, Independent Auditors’ Report, and the 

aforementioned Financial Statements, please refer to page 9, Attachment 1, 

page 11-16, Attachment 3, and page 17-22, Attachment 4. 

Resolution: 

Acknowledgement item (2) 

Proposed by the Board of Directors 

Subject: Adoption of the Proposal for Distribution of 2014 Profits. 

Descriptions:  

(1). The proposal for distribution of 2014 profits (proposed by the Board of 

Directors). 

(2). Please refer to the 2014 profit distribution table below: 

Descriptions Amount (NTD) Remarks 

Unappropriated retained earnings of  

previous years 

$62,441,116,572  

Plus: Net income of 2014 46,397,892,437  

Less: Actuarial loss on defined benefit plans      (272,275,709)  

Earnings available for distribution 108,566,733,300  

Distribution items:   

Legal reserve 

Reversal of special reserve 

(4,639,789,244) 

895,748,716 

 

Dividend to common shareholders (34,574,697,234) 

Cash dividend of NT$22 per share; 

No stock dividend. 

Unappropriated retained earnings 70,247,995,538  

   

Note:  

1. After the appropriation of employee cash bonuses of NT$579,973,639 there is no difference with 

the estimated employee cash bonuses. 

2. Actual remuneration to Directors and Supervisors was reported at NT$85,307,704, versus the 

original estimate of NT$84,192,466 a difference of NT$1,115,238. The difference is due to the 

estimated Director’s compensation being based on 0.1973854% of the total distributable 

earnings, while the actual compensation is based on 0.2% of the distributable earnings. The 

difference will be accounted for as a change in accounting estimates, and included in the profit 

or loss of the following fiscal year, after resolution in the annual shareholders’ meeting.  

3. Cash dividend distributions are calculated by the distribution ratio to the amount. For fractional 

shares distributed which are less than one dollar that will be aggregated in the Company’s other 

income. 

4. The Board of Directors is authorized to determine ex-dividend date and the cash dividend 

payment date. 

5. The total amount of outstanding shares is subject to change and the ultimate cash dividend to 

be distributed to each share will be adjusted accordingly should the Company subsequently 

repurchase its share, the transfer or cancellation of treasury stocks, the exercise of employee 

stock options or other matters, the Board of Directors will be authorized by the Annual Meeting 

of Shareholders to adjust the cash payment ratio. 

 
            Chairman: Ming-Kai Tsai        President: Ching-Jiang Hsieh       Chief Financial Officer: David Ku 

Resolution: 
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Proposed Resolutions and Election  

Proposal (1) 

Proposed by the Board of Directors 

Subject: Amendment to the Company's " Articles of Incorporation ". 

Descriptions:  

(1). In order to establish the Audit Committee, the Company plans to amend the 

Company’s "Articles of Incorporation". 

(2). The comparison table illustrating the original and amended texts of the 

"Articles of Incorporation" is available on page 23-25, Attachment 5. 

Resolution: 

 

 

Proposal (2) 

Proposed by the Board of Directors 

Subject: Amendment to the following internal rules: 

(1). Procedures Governing the Acquisition or Disposition of Assets 

(2). Operating Procedures of Outward Loans to Others 

(3). Operating Procedures of Endorsement/Guarantee 

Descriptions:  

(1). The Company plans to amend the "Procedures Governing the Acquisition or 

Disposal of Assets”, “Operating Procedures of Outward Loans to Other” and 

“Operating Procedures of Endorsement/Guarantee" to accommodate the 

requirement of establishing an Audit Committee. 

(2). The comparison table illustrating the original and amended texts of the 

internal rules is available on page 26-31, Attachment 6-8. 

Resolution: 

 

 

Proposal (3) 

Proposed by the Board of Directors 

Subject: Amendment to the Company’s "Rules for Election of Directors and Supervisors".  

Descriptions:  

(1). To accommodate the establishment of Audit Committee which will replace 

the position of Supervisors, certain provisions in the Company’s “Rules for 

Election of Directors and Supervisors” shall be amended and the title of it 

shall be changed to “Rules for Election of Directors”. 

(2). The comparison table illustrating the original and amended texts of the 

"Rules for Election of Directors and Supervisors" is available on page 32-33, 

Attachment 9. 

Resolution: 
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Proposal (4) 

Proposed by the Board of Directors 

Subject: To elect the 7th Board of Directors (including Independent Directors). 

Descriptions:  

(1). The term of the members of the 6th Board of Directors and Supervisors will 

expire on June 12, 2015. Pursuant to the provisions of the Company Act and 

the Company’s Articles of Incorporation, seven Directors (including three 

Independent Directors) will be elected for a three-year term commencing 

immediately following the conclusion of the 2015 annual meeting of 

shareholders, i.e. from June 12, 2015 to June 11, 2018. 
(2). Due to the fact that the Audit Committee will be established after the 

election of 7th Board of Directors, according to relevant laws there will be no 

Supervisors established. 

(3). For the list of candidates for the Directors, please refer to page 34-35, 

Attachment 10. 

(4). Election requested. 

 

Election Results: 

 

Proposal (5) 

Proposed by the Board of Directors 

Subject: To suspend the Non-competition Restriction on the Company's Newly Elected 

Directors. 

Descriptions:  

(1). Pursuant to Article 209 of the Company Act, "a director who engages in any 

behavior for himself/herself or on behalf of another person that is within the 

scope of the company's business shall explain such behavior to the meeting 

of shareholders and obtain its approval." 

(2). Since one or more of director(s) of the Company may engage in the 

investment in or operation of another company whose scope of business is 

the same or similar to that of the Company and may serves as a director of 

that company, we hereby request the meeting of shareholders to approve 

that in case of the above mentioned situation, the non-competition 

restriction imposed on the newly-elected directors and its representative is 

removed. 

 

Resolution: 

 

 

Extemporary Motions  

 

Meeting Adjourned 
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Attachment 1 

MediaTek Inc. 
2014 Business Report 

Dear Shareholders: 

 

 

2014 is a year of asset expansion and growth for MediaTek with both revenue and net profit achieving record-highs. On 

February 1st, MediaTek officially merged with MStar and achieved full year consolidated net revenues of NT $213.1 billion, a 

substantial growth of 56.6% over the previous year. The consolidated operating margin was 48.8%, an increase of 4.8 

percentage points over last year. The consolidated net income reached NT$46.4 billion, up 68.8% year-over-year, with an 

after-tax net profit margin of 21.8%. The consolidated earnings per share was NT $ 30.04.   

 

As a result of diligent efforts from MediaTek employees for the last 3 years, revenue contribution from smartphones has 

risen close to 50%. Paced closely along market trends such as the fast-changing smartphone features and technologies, the 

rapid migration to LTE in Mainland China, and the massive growth in emerging markets, MediaTek continuously introduced 

highly competitive solutions to enable customer success in a highly competitive market. For example, MediaTek’s True 

Octa-Core series were highly recognized by consumers and has become the standard of high-end phones and tablets.  In 

addition, LTE solutions started commercial production in the second quarter last year, supporting TDD/FDD-LTE, WCDMA, 

TD-SCDMA and GSM. By obtaining a number of LTE certifications from operators in Mainland China and Europe and upgrading 

to 64 bit CPUs for all SoCs, MediaTek continued its innovations and leadership in advanced specifications, and also launched 

the world's first HDTV SoC supporting HEVC 4K, a new wearable device platform- LinkIt, multimode wireless charging chip, 

and multiple wireless communication solutions designed for Internet of Things and Smart Home.  

 

With the rise of the global middle class, MediaTek believes that advanced specified and reasonably priced products will 

enable the company to expand its businesses to the entire world and consumers to use technology to create endless 

possibilities (Everyday Genius). MediaTek has started well in expanding to international markets, such as partnering with 

Google on Android One phone, leading the industry to launch Android TV, Google cast for audio, and Android Wear solutions. 

In addition, Amazon became a tablet customer and a number of international smartphone brands have strengthened 

cooperation with MediaTek. With an increasingly competitive LTE product portfolio, we believe MediaTek can explore more 

market opportunities.   

 

Moreover, MediaTek received a number of international honors. For the second consecutive year and the only business 

leader from Taiwan, chairman Mr. Ming-Kai Tsai was elected "The Best-Performing CEOs in the World" by Harvard Business 

Review. For the fourth consecutive year, MediaTek is the winner of “Outstanding Asia-Pacific Semiconductor Company Award” 

selected by GSA (Global Semiconductor Alliance), which is committed to promote the fabless industry. MediaTek also was 

listed in the IHS ranking of the world's top ten semiconductor fabless company for the first time. Furthermore, MediaTek 

published five research papers in the ISSCC, which set the record as the only Taiwanese company to be selected for 12 

consecutive years. Finally, MediaTek was included by Thomson Reuters in “The World’s 100 Most Innovative Companies” for 

the first time.  

 

MediaTek firmly believes that technology leadership is the only way to succeed. On top of talents from MStar merger, 

MediaTek established new offices in Finland, San Diego, and India last year and are recruiting top talents in 27 offices around 

the world. In addition to develop existing businesses, MediaTek will proactively pursue new opportunities by innovating in 

Internet of Things, wearables, automotive electronics and other fields, and investing in leading manufacturing processes, 

advanced technology, and new markets. Last but not least, we would like to thank you - our shareholders - for your continuous 

support and belief in our efforts. MediaTek will continue to plan for future growth and deliver more shareholder values. 

 

 

 

Chairman: Ming-Kai Tsai              President: Ching-Jiang Hsieh              Chief Financial Officer: David Ku 
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Attachment 2 

MediaTek Inc. 
Supervisors’ Report 

 

The Financial Statements of MediaTek Inc. in fiscal year 2014 have been duly audited by Ernst & 

Young and are believed to fairly represent the financial standing, operation results and cash flows 

of MediaTek Inc. We, the Supervisors, have duly reviewed the Financial Statements along with the 

Business Report and proposal for profits distribution and hereby verify that they comply with the 

requirements of Company Law and relevant regulations. This report is duly submitted in 

accordance with Article 219 of the Company Law, and we hereby submit this report. 

 

 

 

To MediaTek Inc. 2015 Annual General Shareholders’ Meeting 

 

 

 

MediaTek Inc. 

 

Supervisor: Paul Wang  

Supervisor: Chung-Lang Liu (MediaTek Capital Corp., representative) 

Supervisor: Ruey-Shan Guo (National Taiwan University, representative) 

 

 

April 30, 2015 
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Attachment 3 
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Description Notes 2014 % 2013 %

Net sales 4, 5, 6(17),7 213,062,916$       100 136,055,954$       100 

Operating costs 4, 5, 6(8), 6(18), 7 (109,194,295)       (51)  (76,250,370)         (56)  

Gross profit 103,868,621         49   59,805,584           44   

Operating expenses 6(18), 7

 Selling expenses (7,372,827)           (4)    (4,561,934)           (3)    

 Administrative expenses (5,917,136)           (3)    (3,545,988)           (3)    

 Research and development expenses (43,337,348)         (20)  (26,453,942)         (19)  

  Total operating expenses (56,627,311)         (27)  (34,561,864)         (25)  

Operating income 47,241,310           22   25,243,720           19   

Non-operating income and expenses

 Other income 4, 6(19), 7 3,483,335             2     2,402,627             2     

    Other gains and losses    4, 6(20), 6(24) 1,120,151             1     (103,672)              -      

    Finance costs 6(21) (478,782)              -      (146,816)              -      

 Share of profit of associates accounted for using the equity method 4, 6(9) 983,941                -      2,150,963             1     

  Total non-operating income and expenses 5,108,645             3     4,303,102             3     

Net income before income tax 52,349,955           25   29,546,822           22   

Income tax expense 4, 5, 6(22) (5,950,882)           (3)    (2,062,172)           (2)    

Net income 46,399,073           22   27,484,650           20   

Other comprehensive income 4, 6(9), 6(14), 6(15), 6(22)
   Exchange differences resulting from translating the financial
      statements of foreign operations 6,684,653             3     1,811,177             1     

   Unrealized gains from available-for-sale financial assets 878,929                -      929,781                1     

   Actuarial losses on defined benefit plans (328,043)              -      (42,044)                -      
   Share of other comprehensive income of associates accounted for
     using the equity method

(22,549)                -      1,554,911             1     

   Income tax relating to components of other comprehensive income 55,768                  -      -                           -      

Other comprehensive income, net of tax 7,268,758             3     4,253,825             3     

Total comprehensive income 53,667,831$         25    31,738,475$         23    

Net income (loss) for the periods attributable to :

    Owners of the parent 6(23) 46,397,892$         27,515,052$         

    Non-controlling interests 6(15) 1,181                   (30,402)                

46,399,073$         27,484,650$         

Total comprehensive income for the periods attributable to :

    Owners of the parent 53,627,479$         31,760,633$         

    Non-controlling interests 6(15) 40,352                  (22,158)                

53,667,831$         31,738,475$         

Basic Earnings Per Share (in New Taiwan Dollars) 6(23) 30.04$                  20.51$                  

Diluted Earnings Per Share (in New Taiwan Dollars) 6(23) 29.96$                  20.42$                  

Chairman : Ming-Kai Tsai                                       President : Ching-Jiang Hsieh Chief Financial Officer : David Ku

The accompanying notes are an integral part of the consolidated financial statements.

English Translation of Financial Statements Originally Issued in Chinese

MEDIATEK INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME   

For the years ended December 31, 2014 and 2013

(Amounts in thousands of New Taiwan Dollars, except for earnings per share)
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(Amounts in thousands of New Taiwan Dollars)

2014 2013
Cash flows from operating activities :
    Profit before tax from continuing operations 52,349,955$                                                            29,546,822$                                                            
    Adjustments for:

The profit or loss items which did not affect cash flows:
   Depreciation 1,312,641                                                                1,182,191                                                                
   Amortization 1,453,158                                                                544,639                                                                   
   Bad debt provision (reversal) 26,806                                                                     (79,110)                                                                    
   Losses on financial assets and liabilities at fair value through profit or loss 40,242                                                                     9,155                                                                       
   Interest expenses 478,782                                                                   146,816                                                                   
   Interest income (3,125,381)                                                               (1,755,482)                                                               
   Dividend income (238,877)                                                                  (167,855)                                                                  
   Share-based payment expenses 63,935                                                                     75,799                                                                     
   Share of profit of associates accounted for using the equity method (983,941)                                                                  (2,150,963)                                                               
   Loss on disposal of property, plant and equipment 2,775                                                                       3,137                                                                       
 (Gain) loss on disposal of investments (928,953)                                                                  48,008                                                                     
   Impairment of financial assets 263,372                                                                   478,110                                                                   
Changes in operating assets and liabilities：
   Financial assets at fair value through profit or loss (3,783,596)                                                               (1,418,009)                                                               
   Trade receivables (483,221)                                                                  (983,242)                                                                  
   Other receivables (839,604)                                                                  1,186,065                                                                
   Inventories (8,836,098)                                                               4,532,449                                                                
   Prepayments (711,574)                                                                  (263,240)                                                                  
   Other current assets (309,172)                                                                  (33,922)                                                                    
   Trade payables 1,883,426                                                                819,786                                                                   
   Trade payables to related parties (1,456,969)                                                               1,054,687                                                                
   Other payables 11,673,202                                                              3,376,421                                                                
   Other current liabilities (730,994)                                                                  736,536                                                                   
   Long-term payables (24,823)                                                                    (25,961)                                                                    
   Accrued pension liabilities 62,085                                                                     8,235                                                                       

    Non-current liabilities-others 38,755                                                                     33,446                                                                     
Cash generated from operating activities
   Interest received 2,752,253                                                                1,991,816                                                                
   Dividend received 355,312                                                                   1,744,746                                                                
   Interest paid (485,217)                                                                  (125,582)                                                                  
   Income tax paid (5,488,505)                                                               (942,777)                                                                  
     Net cash provided by operating activities 44,329,774                                                              39,572,721                                                              

Cash flows from investing activities :
   Acquisition of available-for-sale financial assets (4,344,406)                                                               (1,377,363)                                                               
   Proceeds from disposal of available-for-sale financial assets 827,975                                                                   1,469,999                                                                
   Acquisition of bond investments for which no active market exists (1,923,564)                                                               (43)                                                                           
   Proceeds from disposal of bond investments for which no active market exists 959,768                                                                   -                                                                               
   Acquisition of held-to-maturity financial assets -                                                                               (72,743)                                                                    
   Proceeds from disposal of held-to-maturity financial assets 824,381                                                                   -                                                                               
   Acquisition of financial assets measured  at cost (1,857,157)                                                               (626,407)                                                                  
   Proceeds from disposal of financial assets measured at cost 935,500                                                                   299                                                                          
   Proceeds from capital return of financial assets measured at cost 41,835                                                                     322,344                                                                   
   Acquisition of investments accounted for using the equity method (204,887)                                                                  (91,571)                                                                    
   Net cash inflows from acquisition of subsidiaries 33,097,485                                                              -                                                                               
   Net cash inflows from disposal of subsidiaries -                                                                               6,119                                                                       
   Acquisition of property, plant and equipment (9,828,126)                                                               (1,628,684)                                                               
   Proceeds from disposal of property, plant and equipment 105,504                                                                   43,510                                                                     
  (Increase) decrease in refundable deposits (35,360)                                                                    68,800                                                                     
   Acquisition of intangible assets (795,756)                                                                  (324,414)                                                                  
   Increase in long-term prepaid rent (1,425)                                                                      (4,148)                                                                      
     Net cash provided by (used in) investing activities 17,801,767                                                              (2,214,302)                                                               

Cash flows from financing activities :
   Increase in short-term borrowings 17,109,093                                                              19,983,850                                                              
   Decrease in long-term borrowings (651,000)                                                                  -                                                                               
   Increase in deposits received 50,406                                                                     17,521                                                                     
   Proceeds from exercise of employee stock options 223,003                                                                   94,732                                                                     
   Cash dividends (23,448,412)                                                             (12,074,279)                                                             
   Increase in non-controlling interests 560,126                                                                   26,142                                                                     

     Net cash (used in) provided by financing activities (6,156,784)                                                               8,047,966                                                                
Effect of changes in exchange rate on cash and cash equivalents 3,825,023                                                                1,724,131                                                                
Net increase in cash and cash equivalents 59,799,780                                                              47,130,516                                                              
Cash and cash equivalents at the beginning of the year 132,997,726                                                            85,867,210                                                              

Cash and cash equivalents at the end of the year 192,797,506$                                                          132,997,726$                                                          

Chairman : Ming-Kai Tsai                                President : Ching-Jiang Hsieh                           Chief Financial Officer : David Ku

English Translation of Financial Statements Originally Issued in Chinese
MEDIATEK INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended December 31, 2014 and 2013

Description

The accompanying notes are an integral part of the consolidated financial statements.
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Description Notes 2014 % 2013 %

Net sales 4, 5, 6(15), 7 136,265,018$      100  96,230,064$         100 

Operating costs 4, 5, 6(6), 6(16), 7 (67,990,658)         (50)  (54,894,385)         (57)  

Gross profit 68,274,360          50    41,335,679           43   

Realized (unrealized) gross profit on sales 59,028                 -      (59,028)                -      

Gross profit, net 68,333,388          50    41,276,651           43   

Operating expenses 6(16), 7

 Selling expenses (4,761,200)           (3)    (3,476,394)           (4)    

 Administrative expenses (3,003,315)           (2)    (1,998,501)           (2)    

 Research and development expenses (26,701,696)         (20)  (16,989,264)         (18)  

  Total operating expenses (34,466,211)         (25)  (22,464,159)         (24)  

Operating income 33,867,177          25    18,812,492           19   

Non-operating income and expenses

 Other income 4, 6(17), 7 1,201,272            1      593,595                1     

    Other gains and losses    4, 6(18) 909,759               1      243,961                -      

    Finance costs 6(19) (170,523)              -      (20,981)                -      
 Share of profit of subsidiaries and associates accounted for using the
      equity method

4, 6(7) 14,292,618          10    9,578,438             10   

  Total non-operating income and expenses 16,233,126          12    10,395,013           11   

Net income before income tax 50,100,303          37    29,207,505           30   

Income tax expense 4, 5, 6(20) (3,702,411)           (3)    (1,692,453)           (1)    

Net income 46,397,892          34    27,515,052           29   

Other comprehensive income 4, 6(7), 6(12), 6(13), 6(20)
   Exchange differences resulting from translating the financial
      statements of foreign operations 6,645,482            5      1,813,956             2     

   Unrealized gains from available-for-sale financial assets (263,561)              -      313,902                -      

   Actuarial losses on defined benefit plans (331,755)              -      (55,167)                -      
   Share of other comprehensive income of subsidiaries and associates
     accounted for using the equity method 1,123,022            -      2,172,890             2     

   Income tax relating to components of other comprehensive income 56,399                 -      -                           -      

Other comprehensive income, net of tax 7,229,587            5      4,245,581             4     

Total comprehensive income 53,627,479$        39    31,760,633$         33   

Basic Earnings Per Share (in New Taiwan Dollars) 6(21) 30.04$                 20.51$                  

Diluted Earnings Per Share (in New Taiwan Dollars) 6(21) 29.96$                 20.42$                  

Chairman : Ming-Kai Tsai                                       President : Ching-Jiang Hsieh                                       Chief Financial Officer : David Ku

PARENT COMPANY ONLY STATEMENTS OF COMPREHENSIVE INCOME   

English Translation of Financial Statements Originally Issued in Chinese

MEDIATEK INC.

(Amounts in thousands of New Taiwan Dollars, except for earnings per share)

The accompanying notes are an integral part of the parent company only financial statements.

For the years ended December 31, 2014 and 2013
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(Amounts in thousands of New Taiwan Dollars)

2014 2013
Cash flows from operating activities :
    Profit before tax from continuing operations 50,100,303$                                                          29,207,505$                                                          
    Adjustments for:

The profit or loss items which did not affect cash flows:
   Depreciation 695,186                                                                576,119                                                                
   Amortization 348,171                                                                117,935                                                                
   Bad debt provision 23,440                                                                  24,411                                                                  
   Loss (gain) on financial assets and liabilities at fair value through profit or loss (20,996)                                                                 15,227                                                                  
   Interest expenses 170,523                                                                20,981                                                                  
   Interest income (1,024,947)                                                            (397,445)                                                               
   Dividend income (62,698)                                                                 (48,197)                                                                 
   Share of profit of subsidiaries and associates accounted for using the equity method (14,292,618)                                                          (9,578,438)                                                            
   Losses on disposal of property, plant and equipment 210                                                                       445                                                                       
   (Gain) loss on disposal of investments (10,086)                                                                 16,113                                                                  
   (Realized) unrealized gross profit on sales (59,028)                                                                 59,028                                                                  
Changes in operating assets and liabilities:
   Financial assets at fair value through profit or loss (777,265)                                                               (259,369)                                                               
   Trade receivables 1,480,522                                                             (1,193,071)                                                            
   Trade receivables from related parties (17,415)                                                                 (128,342)                                                               
   Other receivables (702,890)                                                               1,400,619                                                             
   Inventories (997,343)                                                               4,840,600                                                             
   Prepayments (390,209)                                                               (575,987)                                                               
   Other current assets (288,644)                                                               28,054                                                                  
   Trade payables (827,555)                                                               272,542                                                                
   Trade payables to related parties (45,787)                                                                 317,324                                                                
   Other payables 9,517,526                                                             3,008,653                                                             
   Other current liabilities (363,010)                                                               496,406                                                                
   Long-term payables (19,379)                                                                 -                                                                            
   Accrued pension liabilities 12,143                                                                  8,284                                                                    
Cash generated from operating activities
   Interest received 936,802                                                                404,316                                                                
   Dividend received 30,384,445                                                            3,247,709                                                             
   Interest paid (170,009)                                                               (12,240)                                                                 
   Income tax paid (2,410,073)                                                            (810,949)                                                               

     Net cash provided by operating activities 71,189,319                                                            31,058,233                                                            

Cash flows from investing activities :
   Acquisition of available-for-sale financial assets (546,034)                                                               -                                                                            
   Proceeds from disposal of available-for-sale financial assets -                                                                            499,551                                                                
   Acquisition of bond investments for which no active market exists (489,037)                                                               (37)                                                                        
   Acquisition of investments accounted for using the equity method (278,494)                                                               -                                                                            
   Proceeds from disposal of bond investments for which no active market exists 294,279                                                                -                                                                            
   Proceeds of cash due to merger transaction 8,171,812                                                             -                                                                            
   Acquisition of property, plant and equipment (2,191,476)                                                            (639,516)                                                               
   Proceeds from disposal of property, plant and equipment -                                                                            7,456                                                                    
   Decrease in refundable deposits 39,315                                                                  41,257                                                                  
   Acquisition of intangible assets (418,613)                                                               (318,355)                                                               

     Net cash provided by (used in) investing activities 4,581,752                                                             (409,644)                                                               

Cash flows from financing activities :
   Increase in short-term borrowings 21,305,690                                                            6,805,850                                                             
   Increase in deposits received 2,768                                                                    17,719                                                                  
   Proceeds from exercise of employee stock options 223,003                                                                94,732                                                                  
   Cash dividends (23,565,323)                                                          (12,144,424)                                                          

     Net cash used in financing activities (2,033,862)                                                            (5,226,123)                                                            

Net increase in cash and cash equivalents 73,737,209                                                            25,422,466                                                            
Cash and cash equivalents at the beginning of the period 53,710,940                                                            28,288,474                                                            

Cash and cash equivalents at the end of the period 127,448,149$                                                        53,710,940$                                                          

Chairman : Ming-Kai Tsai                                       President : Ching-Jiang Hsieh                                       Chief Financial Officer : David Ku

English Translation of Financial Statements Originally Issued in Chinese
MEDIATEK INC.

The accompanying notes are an integral part of the parent company only financial statements.

Description

PARENT COMPANY ONLY STATEMENTS OF CASH FLOWS
For the years ended Dcecember 31, 2014 and 2013
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Attachment 5 

Comparison Table Illustrating the Original and Amended Text of 
the “Articles of Incorporation”  

Original version Amended version Reason 

Article 6-1 

The Taiwan Securities Central Depository Co., Ltd. 

may request the Company to issue share 

certificates in consolidation into larger 

denomination. 

(deleted) To accommodate with 

current laws and 

regulations. 

Article 13 

Except as regulated in the Company Law of the 

Republic of China, shareholders’ meetings may be 

held if attended by shareholders in person or by 

proxy representing more than 50% of the total 

issued and outstanding capital stock of the 

Company, and resolutions shall be adopted at the 

meeting with the concurrence of a majority of the 

votes held by shareholders present at the meeting. 

Article 13 

Except as regulated in the Company Law of the 

Republic of China, shareholders’ meetings may be 

held if attended by shareholders in person or by proxy 

representing more than 50% of the total issued and 

outstanding capital stock of the Company, and 

resolutions shall be adopted at the meeting with the 

concurrence of a majority of the votes held by 

shareholders present at the meeting. Shareholders of 

the Company can vote through the electronic voting 

system, the details of which shall be handled in 

accordance with relevant laws and regulations. 

To accommodate with 

current laws and 

regulations. 

Section Four – Directors and Supervisors 

Article 14 

The Company shall have five to nine Directors, with 

the actual number to be determined by the Board. 

There shall be at least two Independent Directors 

in the Board. The election of Directors and 

Supervisors shall be conducted in accordance with 

Article 192-1 of the Company Act, where the 

system of nomination of candidates shall be 

adopted. The relevant professional qualifications, 

restrictions on shareholdings and concurrent 

positions held, assessment of independence, 

method of nomination, and other matters for 

compliance with respect to Independent Directors 

shall be governed by the relevant provisions of the 

Company Act and Securities and Exchange Act. The 

independent and non-Independent Directors shall 

be elected at the same time, and the number of 

elected directors shall be calculated separately. The 

Company shall have three Supervisors. However, if 

the Company establishes an Audit Committee in 

accordance with the law (i.e. formation of an Audit 

Committee comprising at least three Independent 

Directors, with at least one possessing a 

professional accounting or finance background), 

then there shall be no need to elect Supervisors. 

Once the Audit Committee is formed, the 

Supervisors shall be dismissed immediately; all 

provisions that apply to the Supervisors in the 

Articles of Incorporation shall at that time become 

void. The number of members in the Audit 

Committee, tenure terms, authorities, rules of 

procedure and other matters shall be governed by 

the Guidelines for the Exercise of Authority by Audit 

Committee of Public Companies and determined 

separately according to the Audit Committee’s 

organization guidelines. The term of Directors and 

Supervisors is three years, and shall be elected in 

the shareholders’ meetings. Their term of office 

shall be three years, and shall be eligible for 

re-election.  

After the company went public, the total number of 

shares that all Directors and Supervisors shall hold 

should be in accordance with the requirements of 

Section Four – Directors and Audit Committee 

Article 14 

The Company shall have five to nine Directors, with 

the actual number to be determined by the Board. 

There shall be at least three Independent Directors in 

the Board. The election of Directors and Independent 

Directors shall be conducted in accordance with 

Article 192-1 of the Company Act, where the system 

of nomination of candidates shall be adopted. The 

relevant professional qualifications, restrictions on 

shareholdings and concurrent positions held, 

assessment of independence, method of nomination, 

and other matters for compliance with respect to 

Independent Directors shall be governed by the 

relevant provisions of the Company Act and Securities 

and Exchange Act. The independent and 

non-Independent Directors shall be elected at the 

same time, and the number of elected directors shall 

be calculated separately. 
The term of Directors is three years, and shall be 

elected in the shareholders’ meetings. Their term of 

office shall be three years, and shall be eligible for 

re-election. After the company went public, the total 

number of shares that all Directors shall hold should 

be in accordance with the requirements of the 

competent authorities. 

The Board of Directors is authorized to determine the 

compensation for the Directors, taking into account 

the standards of the industry. 

The Company may, in accordance with Corporate 

Governance Regulations for TSE/GTSM Listed 

Companies, purchase Directors and Officers Liability 

Insurance for its Directors. The Board of Directors is 

authorized to decide on the insurance coverage. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 
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the competent authorities.  

The Board of Directors is authorized to determine 

the compensation for the Directors and 

Supervisors, taking into account the standards of 

the industry. 

The Company may, in accordance with Corporate 

Governance Regulations for TSE/GTSM Listed 

Companies, purchase Directors and Officers 

Liability Insurance for its Directors and Supervisors. 

The Board of Directors is authorized to decide on 

the insurance coverage. 

Article 14-2 

The following relationship shall not be permitted 

for a majority of the Company’s Director seats or a 

minimum of one seat among Directors and 

Supervisors: 

1. Spouse 

2. Relative within the Second Degree of 

relationship. 

Article 14-2 

The following relationship shall not be permitted for a 

majority of the Company’s Director seats: 

1. Spouse. 

2. Relative within the Second Degree of 

relationship. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article 15 

The Board of Directors shall be formed by elected 

Directors and shall have responsibilities listed as 

the items in the left: 

1. Preparing business plans. 

2. Proposing allocation plans of earnings or 

proposals to recover loss. 

3. Proposing plans for increasing or decreasing 

capital. 

4. Drafting important rules and contracts. 

5. Appointing or discharging the Company’s 

President and Vice Presidents. 

6. Setting up or dissolving branches. 

7. Compiling Budget Reports and Final Reports. 

8. Performing other duties authorized by the 

Company Law or shareholders’ meeting. 

Article 15 

The Board of Directors shall be formed by elected 

Directors and shall have the following responsibilities: 

1. Preparing business plans. 

2. Proposing allocation plans of earnings or 

proposals to recover loss. 

3. Proposing plans for increasing or decreasing 

capital. 

4. Drafting important rules and contracts. 

5. Appointing or discharging the Company’s 

President and Vice Presidents. 

6. Setting up or dissolving branches. 

7. Compiling Budget Reports and Final Reports. 

8. Performing other duties authorized by the 

Company Law or shareholders’ meeting. 

 

Minor revisions on 

wordings. 

Article 17 

Meetings of the Board of Directors shall be 

convened by the Chairman of the Board of 

Directors, except conditions regulated by the 

Company Law. Directors and supervisors may be 

notified of the Board of Directors meeting via 

written notices such as E-mail or fax. Except as 

otherwise provided in the Company Law of the 

Republic of China, a meeting of the Board of 

Directors may be held if attended by a majority of 

total Directors and resolutions shall be adopted 

with the concurrence of the majority of the 

Directors present at the meeting. 

Article 17 

Meetings of the Board of Directors shall be convened 

by the Chairman of the Board of Directors, except 

conditions regulated by the Company Law. Directors 

may be notified of the Board of Directors meeting via 

written notices such as E-mail or fax. Except as 

otherwise provided in the Company Law of the 

Republic of China, a meeting of the Board of Directors 

may be held if attended by a majority of total 

Directors and resolutions shall be adopted with the 

concurrence of the majority of the Directors present 

at the meeting. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article 19 

Supervisors shall have the following authority: 

1. Audit account closings. 

2. Oversee the Company’s business performance 

and financial standing as well as request the 

Board of Directors or managerial officers to 

submit reports. 

3. Convene the Shareholders’ Meeting for the 

Company’s interests when the Board of 

Directors fails or is unable to convene such 

meetings. 

4. Exercise other Supervisory powers according 

to the law. 

Article 19 

The Company shall form an Audit Committee, which 

is composed of all Independent Directors. Details 

including number of members, terms, responsibilities 

and rule of meeting shall be stipulated separately in 

the Organization Rules of Audit Committee in 

accordance with the rules in the “Regulations 

Governing the Exercise of Powers by Audit 

Committees of Public Companies”. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article 23 

After the close of each fiscal year, in accordance 

with the Company Law, Article 228, the reports 

Article 23 

After the close of each fiscal year, in accordance with 

the Company Law, Article 228, the following reports 

To accommodate with 

Company’s adoption of 

Audit Committee 
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listed in the left shall be prepared by the Board of 

Directors, and be audited by Supervisors 30 days 

prior to the annual general shareholders’ meeting, 

and be submitted to the shareholders’ meeting for 

acceptance. 

1. Business Report. 

2. Financial Statements. 

3. Proposal Concerning Appropriation of Net 

Profits or Covering of Losses. 

shall be prepared by the Board of Directors, and be 

submitted to the shareholders’ meeting for 

acceptance. 

1. Business Report. 

2. Financial Statements. 

3. Proposal Concerning Appropriation of Net Profits 

or Covering of Losses. 

mechanism. 

Article 24 

When allocating the net profits for each fiscal year, 

the following order shall be followed: 

1. Reserve for tax payments. 

2. Offset losses in previous years, if any. 

3. Legal reserve, which is 10% of leftover 

profits. However, this restriction does not 

apply in the event that the amount of the 

accumulated legal reserve equals or exceeds 

the Company’s total capital stock. 

4. Allocation or reverse of special reserves as 

required by law or government authorities. 

5. Remuneration to Directors and Supervisors, at 

a maximum of 0.5% of remaining net profits 

after deducting item (1) to (4) stated in Article 

24. The Remuneration to Directors and 

Supervisors shall be paid in cash. 

(omitted) 

Article 24 

When allocating the net profits for each fiscal year, 

distributions shall be allocated in the following order: 

1. Reserve for tax payments. 

2. Offset losses in previous years, if any. 

3. Legal reserve, which is 10% of leftover profits. 

However, this restriction does not apply in the 

event that the amount of the accumulated legal 

reserve equals or exceeds the Company’s total 

capital stock. 

4. Allocation or reverse of special reserves as 

required by law or government authorities. 

5. Remuneration to Directors, at a maximum of 

0.5% of remaining net profits after deducting 

item (1) to (4) stated in Article 24. The 

Remuneration to Directors shall be paid in cash. 

(omitted) 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article 27 

(omitted) 

Article 27 

(omitted) 

The sixteenth amendment was made on June 12, 

2015. 

To add the amendment 

date. 
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Attachment 6 

Comparison Table Illustrating the Original and Amended Text of 
the “Procedures Governing the Acquisition or Disposition of 

Assets” 

Original version Amended version Reason 

Article IV: Operating Procedures 

I. Limits and levels of authorization 

The acquisition or disposal of the Company’s assets 

shall be handled in accordance with the following 

limits and procedures. 

(I)The acquisition or disposal of the 

Company’s assets set out in Paragraph 1, 

Article 2 shall be subject to approval by the 

chairman if it is long-term shareholding 

investment for business purpose, and shall be 

further subject to a decision resolved in the 

Board of Directors beforehand if the case 

exceeds NT$300 million. Investment in long- 

and short-term securities other than 

aforementioned shall abide by the following 

operating procedures and amounts for its 

acquisition or disposal. 

(omitted) 

Article IV: Operating Procedures 

I. Limits and levels of authorization 

The acquisition or disposal of the Company’s assets 

shall be handled in accordance with the following 

limits and procedures. 

(I)The acquisition or disposal of the Company’s 

assets set out in Paragraph 1, Article 2 shall be 

subject to approval by the chairman if it is 

long-term shareholding investment for business 

purpose, and shall be further subject to a 

decision resolved in the Audit Committee and the 

Board of Directors beforehand if the case 

exceeds NT$300 million. Investment in long- and 

short-term securities other than aforementioned 

shall abide by the following operating procedures 

and amounts for its acquisition or disposal. 

(omitted) 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article IV: Operating Procedures 

II. With respect to the Company's acquisition or 

disposal of assets that is subject to the approval of 

the Board of Directors under these Procedures or 

other laws or regulations, if a director expresses 

dissent and it is contained in the minutes or a 

written statement, the Company shall submit the 

director's dissenting opinion to each supervisor. 

III. When a transaction involving the acquisition or 

disposal of assets is submitted for discussion by the 

Board of Directors pursuant to the preceding 

Paragraph, the Board of Directors shall take into 

full consideration each independent director's 

opinions. If an independent director objects to or 

expresses reservations about any matter, it shall 

be recorded in the minutes of the Board of 

Directors meeting. 

IV. Where an Audit Committee has been 

established, any transaction involving major assets 

or derivatives shall be approved by more than half 

of all Audit Committee members and submitted to 

the Board of Directors for a resolution. 

Article IV: Operating Procedures 

II. With respect to the Company's acquisition or 

disposal of assets that is subject to the approval of 

the Board of Directors under these Procedures or 

other laws or regulations, if a director expresses 

dissent and it is contained in the minutes or a written 

statement, the Company shall submit the director's 

dissenting opinion to each member of the Audit 

Committee. 

III. When a transaction involving the acquisition or 

disposal of assets is submitted for discussion by the 

Board of Directors pursuant to the preceding 

Paragraph, the Board of Directors shall take into full 

consideration each independent director's opinions. If 

an independent director objects to or expresses 

reservations about any matter, it shall be recorded in 

the minutes of the Board of Directors meeting. 

IV. Any transaction involving major assets or 

derivatives shall be approved by more than half of all 

Audit Committee members and submitted to the 

Board of Directors for a resolution.  

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article XII: Operating Procedures 

I. The Board of Directors authorizes the Chairman 

of the Board to enter into contracts for derivatives 

trading with financial institutions. 

Article XII: Operating Procedures 

I. Any major derivatives transaction shall be approved 

by more than half of all Audit Committee members 

and submitted to the Board of Directors, and shall be 

subject to mutatis mutandis application of Paragraphs 

5 and 6 of Article 4. The Board of Directors shall 

authorize the Chairman of the Board to enter into 

contracts for derivatives trading with financial 

institutions. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article XIV: Internal Audit Systems 

The internal audit personnel shall periodically make 

a determination of the suitability of internal 

controls on derivatives and conduct a monthly 

audit of how faithfully derivatives trading by the 

trading department adheres to the procedures of 

engaging in derivatives trading, and prepare a 

report. The audit report shall be in consolidation 

with the annual internal audit performance report, 

declared to the securities regulatory authority in 

the prescribed format through the Internet no later 

Article XIV: Internal Audit Systems 

The internal audit personnel shall periodically make a 

determination of the suitability of internal controls on 

derivatives and conduct a monthly audit of how 

faithfully derivatives trading by the trading 

department adheres to the procedures of engaging in 

derivatives trading, and prepare a report. The audit 

report shall be in consolidation with the annual 

internal audit performance report, declared to the 

securities regulatory authority in the prescribed 

format through the Internet no later than the last day 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 
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than the last day of February of the ensuing year. 

The performance of corrective action in response 

to the irregularities shall be reported to the 

securities regulatory authority no later than last 

day of May of the ensuing year. If any material 

violation is discovered, all supervisors shall be 

notified in writing. 

of February of the ensuing year. The performance of 

corrective action in response to the irregularities shall 

be reported to the securities regulatory authority no 

later than last day of May of the ensuing year. If any 

material violation is discovered, the Audit Committee 

shall be notified in writing. 

Article XXI 

These Procedures and amendments hereof shall be 

put into enforcement after passing the Board of 

Directors, reviewed by the supervisors and 

resolved by the Shareholders’ Meeting. If any 

director expresses dissent and it is contained in the 

minutes or a written statement, the Company shall 

submit the director's dissenting opinion to each 

supervisor. 

Article XXI 

These Procedures and amendments hereof shall be 

put into enforcement after passing the Audit 

Committee and the Board of Directors and resolved 

by the Shareholders’ Meeting. If any director 

expresses dissent and it is contained in the minutes or 

a written statement, the Company shall submit the 

director's dissenting opinion to each member of the 

Audit Committee. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article XXII 

When submitting these Procedures to the Board of 

Directors for discussion in accordance with the 

requirements of the preceding Article, the Board of 

Directors shall take into full consideration each 

independent director’s opinions. Any objection or 

reservation expressed by an independent director 

should be recorded in the minutes of the Board of 

Directors meeting. 

Where an Audit Committee has been established, 

when the Procedures are adopted or amended they 

shall be approved by more than half of all Audit 

Committee members and submitted to the Board of 

Directors for a resolution. 

If approval of more than half of all Audit Committee 

members as required in the Paragraph 2 is not 

obtained, the Procedures may be implemented if 

approved by more than two-thirds of all directors, 

and the resolution of the Audit Committee shall be 

recorded in the minutes of the Board of Directors 

meeting. 

The terms "all Audit Committee members" in 

paragraph 2 and "all directors" in paragraph 3 shall 

be counted as the actual number of people 

currently holding those positions. 

Article XXII 

When submitting these Procedures to the Board of 

Directors for discussion in accordance with the 

requirements of the preceding Article, the Board of 

Directors shall take into full consideration each 

independent director’s opinions. Any objection or 

reservation expressed by an independent director 

should be recorded in the minutes of the Board of 

Directors meeting. 

When the Procedures are adopted or amended, they 

shall be approved by more than half of all Audit 

Committee members and submitted to the Board of 

Directors for a resolution. 

If approval of more than half of all Audit Committee 

members as required in the Paragraph 2 is not 

obtained, the Procedures may be implemented if 

approved by more than two-thirds of all directors, 

and the resolution of the Audit Committee shall be 

recorded in the minutes of the Board of Directors 

meeting. 

The terms "all Audit Committee members" in 

paragraph 2 and "all directors" in paragraph 3 shall be 

counted as the actual number of people currently 

holding those positions. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article XXIII： 

Where an Audit Committee has been established, 

the provisions regarding supervisors set out in 

Articles 4, 14, and 21, shall apply mutatis mutandis 

to the Audit Committee. 

(deleted) To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 
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Attachment 7 

Comparison Table Illustrating the Original and Amended Text of 
the “Operating Procedures of Outward Loans to Others” 

Original version Amended version Reason 

Article VIII 

Any lending of the Company’s funds shall assess 

deliberatively whether it meets the requirement of 

relevant competent authorities’ regulations and the 

operation procedures set forth before the lending, 

combine the result of examination of Article V and 

Article VI, and submitted to the Board of Directors 

for its approval. No delegation of authority shall be 

made to any other person in this regard. 

 

 

 

 

 

 

 

 

Fund lending between the Company and its 

subsidiaries shall be approved by the Board of 

Directors of the Company as stipulated in the 

preceding paragraph, and the Board may authorize 

its Chairman to lend funds to a specific borrowing 

counterparty, within a certain monetary limit 

resolved by the Board and within a period not 

exceeding one year, in installments or to make a 

revolving credit line. 

Article VIII 

Any lending of the Company’s funds shall assess 

deliberatively whether it meets the requirement of 

relevant competent authorities’ regulations and the 

operation procedures set forth before the lending, 

combine the result of examination of Article V and 

Article VI, and submitted to the Board of Directors for 

its approval. No delegation of authority shall be made 

to any other person in this regard. The proposal of 

any lending of the Company’s funds shall be approved 

by half or more of all Audit Committee members 

before submitting to the Board of Directors for a 

resolution. If approval of half or more of all Audit 

Committee members is not obtained, the Procedures 

may be implemented if approved by two-thirds or 

more of all directors, and the resolution of the Audit 

Committee shall be recorded in the minutes of the 

Board of Directors meeting. 

Fund lending between the Company and its 

subsidiaries shall be approved by the Board of 

Directors of the Company as stipulated in the 

preceding paragraph, and the Board may authorize its 

Chairman to lend funds to a specific borrowing 

counterparty, within a certain monetary limit resolved 

by the Board and within a period not exceeding one 

year, in installments or to make a revolving credit line. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article X 

When lending funds to other parties is 

contemplated by the Company’s subsidiary, the 

Company shall order the subsidiary to stipulate the 

operation procedures of fund lending, and 

submitted to the Board of Directors and/or the 

shareholders’ meeting of the Company for its 

approval, and follow the approved operation 

procedures. 

When fund lending to other parties is contemplated 

by the Company’s subsidiary, the subsidiary shall 

fill out a credit report and opinion and set the 

condition of lending, and then submit to the Board 

of Directors and/or the shareholders’ meeting of 

the subsidiary for its approval. 

When fund lending to other parties by subsidiaries, 

they shall disclose relevant information regularly 

for review by the Company. 

Article X 

When lending funds to other parties is contemplated 

by the Company’s subsidiary, the Company shall 

order the subsidiary to stipulate the operation 

procedures of fund lending, and submitted to the 

Audit Committee/Board of Directors and/or the 

shareholders’ meeting of the Company for its 

approval, and follow the approved operation 

procedures. 

When fund lending to other parties is contemplated 

by the Company’s subsidiary, the subsidiary shall fill 

out a credit report and opinion and set the condition 

of lending, and then submit to the Audit Committee/ 

Board of Directors and/or the shareholders’ meeting 

of the subsidiary for its approval. 

When fund lending to other parties by subsidiaries, 

they shall disclose relevant information regularly for 

review by the Company. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article XII 

The Company’s internal auditors shall audit the 

Operating Procedures and applications thereof 

every quarter and prepare written records 

accordingly. They shall promptly notify all the 

supervisors (or audit committee) in writing of any 

material violation found. 

Article XII 

The Company’s internal auditors shall audit the 

Operating Procedures and applications thereof every 

quarter and prepare written records accordingly. They 

shall promptly notify all the members of the Audit 

Committee in writing of any material violation found. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article XIII 

Where borrower’s balance exceeds our policy 

limitation as a result of changes in condition, the 

Company shall draw up rectification plans, submit 

these plans to all supervisors (or audit committee), 

and perform these plans by the time frames. 

Article XIII 

Where borrower’s balance exceeds our policy 

limitation as a result of changes in condition, the 

Company shall draw up rectification plans, submit 

these plans to all the members of the Audit 

Committee, and perform these plans by the time 

frames. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article XV 

The Operating Procedures shall, after being 

resolved by the Board of Directors, be referred to 

Article XV 

The Operating Procedures shall, after being resolved 

by half or more of all Audit Committee members and 

To accommodate with 

Company’s adoption of 

Audit Committee 
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every supervisor (or audit committee) and submit 

to the shareholders’ meeting for consent. The 

same shall be handled in case of amendment. If 

there are matters not mentioned herein, the 

Operating Procedures shall be processed according 

to the related legal regulations. 

the Board of Directors, submit to the shareholders’ 

meeting for consent. The same shall be handled in 

case of amendment. If there are matters not 

mentioned herein, the Operating Procedures shall be 

processed according to the related legal regulations. 

mechanism. 
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Attachment 8 

Comparison Table Illustrating the Original and Amended Text of 
the “Operating Procedures of Endorsement/Guarantee” 

Original version Amended version Reason 

Article IV: 

II. The Company shall not render 

endorsement/guarantee until the matter is agreed 

upon and resolved by the board of directors. The 

board of directors may delegate the chairman to 

facilitate execution within the pre-determined 

limited credit, NT$300,000,000. Such 

endorsement/guarantee shall be ratified by the 

board of directors and then submit to the 

shareholders’ meeting for acknowledgement 

retrospectively. 

 

 

 

 

 

 

 

 

 

 

III. In the event that the above limits have to be 

exceeded to accommodate business needs, the 

Company must obtain consent from the board of 

directors, and, in addition, over half of all directors 

must jointly endorse the potential loss that may be 

brought about by such an excess of limits. The 

board of directors shall also revise the Procedures 

and have it ratified at the Shareholders’ Meeting. If 

the revised Procedures are not ratified at the 

Shareholders’ Meeting, the board of directors shall 

furnish a plan containing a timetable to withdraw 

the excess portion. 

IV. In the event that, due to changes of 

circumstances, the party to whom the Company 

provided endorsement/guarantee no longer 

satisfies the criteria set forth in Article  II herein, 

or the amount of endorsement/guarantee exceeds 

the limits due to changes of basis on which the 

amounts of limits are calculated, a corrective plan 

shall be provided to modify the total amount or the 

amount over the limitation of 

endorsement/guarantee, and withdraw these 

portions within the duration of contract or the 

specific period. The proposed corrective actions 

shall be submitted to all supervisors and 

implemented within specified timeframe. 

Article IV: 

II. The Company shall not render 

endorsement/guarantee until the matter is agreed 

upon and resolved by the board of directors. The 

board of directors may delegate the chairman to 

facilitate execution within the pre-determined limited 

credit, NT$300,000,000. Such 

endorsement/guarantee shall be ratified by the board 

of directors. 

When, in accordance with relevant rules and 

regulations, endorsement/guarantee transaction is 

required to submit to the Board of Directors for 

resolution, such case shall be approved by half or 

more of all Audit Committee members before 

submitting to the Board of Directors for a resolution. 

If approval of half or more of all Audit Committee 

members is not obtained, the Procedures may be 

implemented if approved by two-thirds or more of all 

directors, and the resolution of the Audit Committee 

shall be recorded in the minutes of the Board of 

Directors meeting. 

III. In the event that the above limits have to be 

exceeded to accommodate business needs, the 

Company must obtain consent from the Audit 

Committee and the board of directors, and, in 

addition, half or more of all directors must jointly 

endorse the potential loss that may be brought about 

by such an excess of limits. The board of directors 

shall also revise the Procedures and have it ratified at 

the Shareholders’ Meeting. If the revised Procedures 

are not ratified at the Shareholders’ Meeting, the 

board of directors shall furnish a plan containing a 

timetable to withdraw the excess portion. 

IV. In the event that, due to changes of 

circumstances, the party to whom the Company 

provided endorsement/guarantee no longer satisfies 

the criteria set forth in Article II herein, or the amount 

of endorsement/guarantee exceeds the limits due to 

changes of basis on which the amounts of limits are 

calculated, a corrective plan shall be provided to 

modify the total amount or the amount over the 

limitation of endorsement/guarantee, and withdraw 

these portions within the duration of contract or the 

specific period. The proposed corrective actions shall 

be submitted to all Audit Committee members and 

implemented within the specified timeframe. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article X: 

Other matters and concerns: 

I. The Company’s internal auditors shall audit the 

Operating Procedures of 

Endorsements/Guarantees for Others and the 

implementation thereof no less frequently than 

quarterly and prepare written records accordingly. 

They shall promptly notify all supervisors in writing 

of any material violation found. 

II. In the event that the Company’s executive 

officers or related personnel violate the 

Regulations Governing Loaning of Funds and 

Endorsements/ Guarantees by Public Companies 

and these Operating Procedures of the Company, 

and, as a result, jeopardizes the Company’s equity, 

the Company shall impose penalty or adjust their 

Article X: 

Other matters and concerns: 

I. The Company’s internal auditors shall audit the 

Operating Procedures of Endorsements/Guarantees 

for Others and the implementation thereof no less 

frequently than quarterly and prepare written records 

accordingly. They shall promptly notify all Audit 

Committee members in writing of any material 

violation found. 

II. In the event that the Company’s executive officers 

or related personnel violate the Regulations 

Governing Loaning of Funds and Endorsements/ 

Guarantees by Public Companies and these Operating 

Procedures of the Company, and, as a result, 

jeopardizes the Company’s equity, the Company shall 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 
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positions in accordance with the provisions 

concerned.  

III. These Operating Procedures shall, after being 

resolved in the Board of Directors, be referred to 

supervisors and submit to the Shareholders’ 

Meeting for consent. In the event that a director 

objects as entered into the minutes or with written 

declaration, the Company shall refer the objection 

to the supervisors and shall submit the objection 

along with supporting documents to the 

shareholders’ meeting for discussion. The same 

shall be handled in case of amendment.  

impose penalty or adjust their positions in accordance 

with the provisions concerned. 

 

III. These Operating Procedures shall, after being 

approved by the Audit Committee and being resolved 

in the Board of Directors, be submitted to the 

Shareholders’ Meeting for consent. The same shall be 

handled in case of amendment. 

Article XI: 

These Procedures were passed in the 

Shareholders’ Regular Meeting of June 21, 

1999.First Update in Shareholders’ Regular 

Meeting of May 16, 2003. Second Update in 

Shareholders’ Regular Meeting of June 10, 2009. 

Third Update in Shareholders’ Regular Meeting of 

June 15, 2011. Fourth Update in Shareholders’ 

Regular Meeting of June 21, 2013. 

Article XI: 

These Procedures were passed in the Shareholders’ 

Regular Meeting of June 21, 1999.First Update in 

Shareholders’ Regular Meeting of May 16, 2003. 

Second Update in Shareholders’ Regular Meeting of 

June 10, 2009. Third Update in Shareholders’ Regular 

Meeting of June 15, 2011. Fourth Update in 

Shareholders’ Regular Meeting of June 21, 2013. Fifth 

Update in Shareholders’ Regular Meeting of June 12, 

2015. 

To add the amendment 

date. 
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Attachment 9 

Comparison Table Illustrating the Original and Amended Text of 
the “Rules for Election of Directors and Supervisors” 

Original version Amended version Reason 

Rules for Election of Directors and Supervisors Rules for Election of Directors To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article 1 

Unless otherwise provided in the Company Law or 

the Articles of Incorporation of this Company, the 

Directors and Supervisors of this Company shall be 

elected in accordance with the rules specified 

herein. 

Article 1 

Unless otherwise provided in the Company Law or the 

Articles of Incorporation of this Company, the 

Directors of this Company shall be elected in 

accordance with the rules specified herein. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article 2 

Election of Directors and Supervisors of this 

Company shall be held at the shareholders’ 

meeting. The Board of Directors shall prepare and 

distinguish ballots for Directors and Supervisors, 

and note the number of voting rights. 

Article 2 

Election of Directors of this Company shall be held at 

the shareholders’ meeting. The Company shall 

prepare ballots for Directors, and note the number of 

voting rights. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article 3 

The election of the Company’s Directors and 

Supervisors shall be conducted in accordance with 

Article 192-1 of the Company Act, under the 

system of nomination of candidates. 

Article 3 

The election of the Company’s Directors shall be 

conducted in accordance with Article 192-1 of the 

Company Act, under the system of nomination of 

candidates. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article 4 

In the election of Directors and Supervisors of this 

Company, the single recorded cumulative voting 

system is implemented. Each share shall have 

voting rights equivalent to the number of seats to 

be elected, and such voting rights can be combined 

to vote for one person, or divided to vote for 

several persons. The independent and 

non-independent directors shall be elected at the 

same time, and the number of elected directors 

shall be calculated separately. 

Article 4 

In the election of Directors of this Company, the 

single recorded cumulative voting system is 

implemented. Each share shall have voting rights 

equivalent to the number of seats to be elected, and 

such voting rights can be combined to vote for one 

person, or divided to vote for several persons. The 

independent and non-independent directors shall be 

elected at the same time, and the number of elected 

directors shall be calculated separately. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article 5 

If the Company establishes an Audit Committee, no 

Supervisors shall be elected. Procedures for 

electing Supervisors shall not be applied. 

Article 5 

The qualification and election of Independent 

Directors should be made in accordance with relevant 

rules and regulations issued by authorities. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article 6 

In the election of Directors, Independent Directors 

and Supervisors of this Company, based on the 

voting rights for the number of seats set forth in 

the Articles of Incorporation, candidates who 

acquire more votes, based on the number of votes 

received, should win the seats of Directors or 

Supervisors. If two or more persons acquire the 

same number of votes and the number of such 

persons exceeds the specified seats available, such 

persons acquiring the same votes shall draw lots to 

decide who should win the seats available, and the 

Chairman shall draw lots on behalf of the candidate 

who is not present. If a shareholder is elected as 

Director and Supervisor at the same time, the 

person shall decide whether he/she will take the 

seat of Director or Supervisor, and the vacancy 

shall be filled by the candidate who wins the closest 

number of votes. 

Article 6 

In the election of Directors, Independent Directors of 

this Company, based on the voting rights for the 

number of seats set forth in the Articles of 

Incorporation, candidates who acquire more votes, 

based on the number of votes received, should win 

the seats of Directors or Supervisors. If two or more 

persons acquire the same number of votes and the 

number of such persons exceeds the specified seats 

available, such persons acquiring the same votes shall 

draw lots to decide who should win the seats 

available, and the Chairman shall draw lots on behalf 

of the candidate who is not present. 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 

Article 10 

Ballots shall be deemed void in either one of the 

following conditions: 

(1)Ballots not placed in the ballot box; 

(2)Ballots not prepared by the Company’s Board of 

Directors; 

Article 10 

Ballots shall be deemed void in either one of the 

following conditions: 

(1)Ballots not placed in the ballot box; 

(2)Ballots not prepared by the Company; 

(3)Blank ballots not completed by the voter; 

To accommodate with 

Company’s adoption of 

Audit Committee 

mechanism. 
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(3)Blank ballots not completed by the voter; 

(4)The “candidate” column was not filled in 

properly as specified in Article 9 of this Rule. 

(5)If the candidate’s name or shareholder’s 

number is inconsistent with the shareholders’ 

register; 

(6)If the candidate’s name or ID number of the 

candidate filled in the ballot is incorrect; 

(7)Ballots with other written characters or symbols 

in addition to candidate’s name, shareholder’s 

number (ID number) and the number of votes cast 

for the candidate; 

(8)Illegible writing; 

(9)Any of the candidate’s name, shareholder’s 

number (ID number) or the number of votes cast 

for such candidate being erased or changed; 

(10)The name of the candidates filled in the ballots 

being the same as another candidate’s name and 

the respective shareholder’s numbers (ID 

numbers) not being indicated to distinguish them; 

(11)The number of candidates filled in the ballot 

exceeding the number of the seats to be elected;  

(12)The total votes cast by the voter exceeding the 

total voting rights of such voter. 

(4)The “candidate” column was not filled in properly 

as specified in Article 9 of this Rule. 

(5)If the candidate is a shareholder of this Company, 

the name or shareholder’s number of the candidate 

filled in the ballot inconsistent with the shareholders’ 

register; 

(6)If the candidate is not a shareholder of this 

Company, the name or ID number of the candidate 

filled in the ballot is incorrect; 

(7)Ballots with other written characters or symbols in 

addition to candidate’s name, shareholder’s number 

(ID number) and the number of votes cast for the 

candidate; 

(8)Illegible writing; 

(9)Any of the candidate’s name, shareholder’s 

number (ID number) or the number of votes cast for 

such candidate being erased or changed; 

(10)The name of the candidates filled in the ballots 

being the same as another candidate’s name and the 

respective shareholder’s numbers (ID numbers) not 

being indicated to distinguish them; 

(11)The number of candidates filled in the ballot 

exceeding the number of the seats to be elected;  

(12)The total votes cast by the voter exceeding the 

total voting rights of such voter. 
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Attachment 10 

 
List of Director Candidates 

 
Name Shareholdings 

(Note 1) 

Education Recognitions Major Previous Positions Current Positions 

Ming-Kai Tsai 41,006,187 
shares 

- Master, Electrical 
Engineering, University of 
Cincinnati, USA 

- President, the 2nd Business 
Group, UMC 

- Chairman and CEO, MediaTek, 
Inc. 

- Chairman, Andes Technology 
Corporation 

- Chairman, JMicro Technology 
Corporation 

 

Ching-Jiang 
Hsieh 

4,004,921 
shares 

- Master, Electrical 
Engineering, National Taiwan 
University 

- Engineer, Multimedia R&D 
Team, UMC 

- Director and President, 
MediaTek, Inc. 

Cheng-Yaw 
Sun 

29,244 
shares 

- B.S., Computer Science, 
Chung Yuan Christian 
University of Taiwan. 

- Managing Director, HP China 
- Chairman, ALi Corporation 

- Chairman, HiSoft Technology 
International Limited 

- CEO, ATA Inc. 

- Director, MediaTek, Inc. 

Kenneth Kin - - Ph.D., Nuclear Engineering 
and Applied Physics, 
Columbia University, USA.  

- Senior Vice President, 
Worldwide Sales & Services, 
TSMC 

- Director, MediaTek, Inc. 

- Independent Director, eMemory 
Technology Inc.  

- Independent Director, 
AzureWave Technologies, Inc. 

- Independent 
Director, Vanguard 
International 
Semiconductor Corporation 

- Independent Director, Hermes 
Microvision,Inc. 

- Vice Dean, College of 
Technology Management, 
National Tsing Hua University 

Note 1: As of April 14, 2015 
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List of Independent Director Candidates 

 
Name Shareholdings 

(Note 1) 
Education Recognitions Major Previous Positions Current Positions 

Chung-Yu Wu - - Ph.D., Electronics 
Engineering, National Chiao 
Tung University. 

- Visiting Senior Researcher, 
EECS, University of California, 
Berkeley 

- President, National Chiao 
Tung University 

- Program Director, National 
Program on Silicon-On-Chip 
(NSOC) 

- Dean, College of Electrical and 
Computer Engineering, 
National Chiao Tung 
University 

- Director, Division of 
Engineering and Applied 
Science, National Science 
council 

- Independent Director, 
MediaTek, Inc. 

- Independent Director, Global 
Unichip Corp. 

- Independent Director, 
Leadtrend Technology Corp. 

- Independent Director, Amazing 
Microelectronic Corp. 

- Chair Professor, National Chiao 
Tung University 

- Director, Biomedical 
Electronics Translational 
Research Center 

Peng-Heng 
Chang 

- - Ph.D., Materials Engineering, 
Purdue University, IN, USA. 

- VP, Human Resources, TSMC - Independent Director, 
MediaTek, Inc. 

- President and CEO, Motech 
Industries, Inc. 

Tain-Jy Chen - - Ph.D. in Economics, The 
Pennsylvania State University, 
University Park, U.S.A. 

 

- Minister, Council for Economic 
Planning and Development, 
Executive Yuan 

- President, Chung-Hua 
Institution for Economic 
Research 

 

- Professor, Department of 
Economics, National Taiwan 
University 

- Independent Director, 
TECO Electric & Machinery Co., 
Ltd. 

- Independent Director, 
Chunghwa Telecom 

- Independent Director, AU 
Optronics Corp. 

Note 1: As of April 14, 2015 
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Appendix 1 

MediaTek Inc. 
Articles of Incorporation 

Effective after approval at the 2012 shareholder’s meeting 

 

Section One – General Provisions 

Article 1 

The Company shall be incorporated, as a company limited by shares, under the Company Law of the 

Republic of China, and its name shall be MediaTek Inc. (in English). 

 

Article 2 

The scope of business of the Corporation shall be as follows: 

 CC01080: Electronic parts and components manufacture. 

 F401010: Manufacture and export business. 

 I301010: Information & software services. 

 I501010: Product design. 

 F401021: Restrained Telecom Radio Frequency Equipments and Materials Import. 

 F601010: Intellectual Property 

 

1. Researching, developing, producing, manufacturing, and selling the following products: 

  (1). Multimedia integrated circuits (ICs); 

  (2). PC peripheral ICs; 

  (3). High-end consumer electronic ICs; 

  (4). Other Application-Specific ICs; 

  (5). Patents or IC layout copyright licensing related to the abovementioned ICs. 

2. Providing hardware and software design, development, testing, maintenance and technology 

consulting services for the abovementioned products. 

3. Conducting import and export trade for the abovementioned products. 

 

Article 2-1 

When the Company becomes a shareholder of limited liability of another company, the total amount of 

the Company’s reinvestment shall not be subject to the restriction of not more than 40% of the 

Company’s paid-in capital as provided in Article 13 of the Company Law. 

 

Article 3 

The Company is headquartered in the Hsinchu Science-Based Industrial Park in Taiwan, Republic of 

China, and shall be free, upon approval of the Board of Directors and government authorities in charge, 

to set up representative and branch offices at various locations within and without the territory of the 

Republic of China, whenever and wherever the Company deems it necessary or advisable to carry out 

any or all of its business activities. 

 

Article 4 

Public announcements of the Company shall be made in accordance with Article 28 of the Company 

Law and other relevant rules and regulations of the Republic of China. 

 

Article 4-1 

The Company may provide endorsement and guarantee to other companies. The process shall be 

handled in accordance with the Company’s Regulations Governing Endorsement and Guarantee. 
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Section Two – Capital Stock 

Article 5 

The total capital stock of the Company shall be in the amount of 20 billion New Taiwan Dollars, divided 

into 2 billion shares at NT$10 par value each share, and may be paid-up in installments. The Company 

may issue stock options from time to time in accordance with the resolutions of the Board of Directors. 

Two hundred million New Taiwan Dollars of the total capital stock shall be divided into 20 million shares 

at NT$10 par value for each share. A total of 20 million shares of the above total capital stock should 

be reserved for issuing stock options. 

 

Article 6 

The share certificates of the Company shall all be name-bearing share certificates. If the Company 

decides to print share certificates for shares issued, the share certificates shall be signed by or affixed 

with the seals of at least three Directors, and authenticated by the competent authorities of the 

government or the certification organization. The Company may be exempted from printing share 

certificates if the shares are registered with a domestic securities depository enterprise. 

 

Article 6-1 

The Taiwan Securities Central Depository Co., Ltd., may request the Company to issue share 

certificates in consolidation into larger denomination. 

 

Article 7 

Registration for transfer of shares shall be suspended 60 days immediately before the date of regular 

meeting of shareholders, and 30 days immediately before the date of any special meeting of 

shareholders, or within 5 days before the day on which dividends, bonuses, or any other benefits are 

scheduled to be paid by the Company. 

 

Section Three – Shareholders’ Meeting 

Article 8 

There are two types of company shareholders’ meeting: (1) regular meetings – which shall be 

convened by the Board of Directors within 6 months after the close of each fiscal year, and (2) special 

meetings – which shall be convened whenever necessary in accordance with the relevant laws, rules 

and regulations of the Republic of China. 

 

Article 9 

The shareholders’ meeting shall be presided over by the Chairman of the Board of Directors of the 

Company. In their absence, the Chairman shall appoint a deputy to act in their place; otherwise, one 

Director shall be designated to preside over the shareholders’ meeting. If a shareholders’ meeting is 

convened by a person other than a member of the Board of Directors, the shareholders’ meeting shall 

be chaired by that convener. If there are two or more conveners for a shareholders’ meeting, one of 

them shall be elected to chair the meeting. 

 

Article 10 

Notices shall be sent to all shareholders for the convening of shareholders’ meetings – at least 30 days 

in advance for regular meetings; and at least 15 days in advance for special meetings. The meeting 

date, venue and the purpose(s) for convening such shareholders’ meeting shall be clearly stated in the 

meeting notices. 
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Article 11 

If a shareholder is unable to attend a shareholders’ meeting, he/she may appoint a representative to 

attend it, with a Shareholder Proxy Form issued by the Company, in accordance with Article 177 of the 

Company Law of the Republic of China, and the Rules Governing the Use of Proxies for Attendance at 

Shareholder Meetings of Public Companies. 

 

Article 12 

Each share is entitled to one voting right, except shares held under regulation of Article 179 of the 

Company Law, which have no voting rights. 

 

Article 13 

Except as regulated in the Company Law of the Republic of China, shareholders’ meetings may be held 

if attended by shareholders in person or by proxy representing more than 50% of the total issued and 

outstanding capital stock of the Company, and resolutions shall be adopted at the meeting with the 

concurrence of a majority of the votes held by shareholders present at the meeting. 

 

Article 13-1 

The resolutions of the shareholders’ meeting shall be recorded in the minutes, and such minutes shall 

be signed by or sealed with the chop of the Chairman of the meeting. Shareholders shall be notified of 

the minutes within 20 days after the meeting. The minutes specified above shall be distributed in 

accordance with the provisions of the Company Act. 

 

Section Four – Directors and Supervisors 

Article 14 

The Company shall have five to nine Directors, with the actual number to be determined by the Board. 

There shall be at least two Independent Directors in the Board. The election of Directors and 

Supervisors shall be conducted in accordance with Article 192-1 of the Company Act, where the 

system of nomination of candidates shall be adopted. The relevant professional qualifications, 

restrictions on shareholdings and concurrent positions held, assessment of independence, method of 

nomination, and other matters for compliance with respect to Independent Directors shall be governed 

by the relevant provisions of the Company Act and Securities and Exchange Act. The independent and 

non-Independent Directors shall be elected at the same time, and the number of elected directors shall 

be calculated separately. The Company shall have three Supervisors. However, if the Company 

establishes an Audit Committee in accordance with the law (i.e. formation of an Audit Committee 

comprising at least three Independent Directors, with at least one possessing a professional 

accounting or finance background), then there shall be no need to elect Supervisors. Once the Audit 

Committee is formed, the Supervisors shall be dismissed immediately; all provisions that apply to the 

Supervisors in the Articles of Incorporation shall at that time become void. The number of members in 

the Audit Committee, tenure terms, authorities, rules of procedure and other matters shall be 

governed by the Guidelines for the Exercise of Authority by Audit Committee of Public Companies and 

determined separately according to the Audit Committee’s organization guidelines. The term of 

Directors and Supervisors is three years, and shall be elected in the shareholders’ meetings. Their term 

of office shall be three years, and shall be eligible for re-election.  

After the company went public, the total number of shares that all Directors and Supervisors shall hold 

should be in accordance with the requirements of the competent authorities.  

The Board of Directors is authorized to determine the compensation for the Directors and Supervisors, 

taking into account the standards of the industry. 

The Company may, in accordance with Corporate Governance Regulations for TSE/GTSM Listed 

Companies, purchase Directors and Officers Liability Insurance for its Directors and Supervisors. The 

Board of Directors is authorized to decide on the insurance coverage. 
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Article 14-1 

If the Director(s) also serve(s) other position(s) in the Company, his/her compensation for such duties 

shall be set forth by the competent authority in charge of securities. 

 

Article 14-2 

The following relationship shall not be permitted for a majority of the Company’s Director seats or a 

minimum of one seat among Directors and Supervisors: 

1. Spouse 

2. Relative within Second Degree of relationship. 

 

Article 15 

The Board of Directors shall be formed by elected Directors and shall have the following 

responsibilities: 

1. Preparing business plans. 

2. Proposing allocation plans of earnings or proposals to recover loss. 

3. Proposing plans for increasing or decreasing capital. 

4. Drafting important rules and contracts. 

5. Appointing or discharging the Company’s President and Vice Presidents. 

6. Setting up or dissolving branches. 

7. Compiling Budget Reports and Final Reports. 

8. Performing other duties authorized by the Company Law or shareholders’ meeting. 

 

Article 16 

The Directors shall elect from among themselves a Chairman of the Board of Directors, and a Vice 

Chairman of the Board of Directors, by a majority in a meeting attended by over two-thirds of the 

Directors. The Chairman of the Board of Directors shall also be the chairman of shareholders’ meetings, 

and shall have the authority to represent the Company. 

 

Article 17 

Meetings of the Board of Directors shall be convened by the Chairman of the Board of Directors, except 

under conditions regulated by the Company Law. Directors and supervisors may be notified of the 

Board of Directors meeting via written notice such as E-mail or fax. Except where otherwise provided 

in the Company Law of the Republic of China, a meeting of the Board of Directors may be held if 

attended by a majority of total Directors and resolutions shall be adopted with the concurrence of the 

majority of the Directors present at the meeting. 

 

Article 18 

Meetings of the Board of Directors shall be presided over by the Chairman of the Board of Directors of 

the Company. In their absence, either the Vice Chairman of the Board of Directors or one of the 

Directors appointed by the Chairman shall preside over the meeting. When a Director is unable to 

attend any Meeting of the Board of Directors, they may appoint another Director to attend on their 

behalf, but no Director may act as proxy for more than one other Director. 

 

Article 19 

Supervisors shall have the following authority: 

1. Audit account closings. 

2. Oversee the Company’s business performance and financial standing as well as request the Board 

of Directors or managerial officers to submit reports. 
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3. Convene the Shareholders’ Meeting for the Company’s interests when the Board of Directors fails 

or is unable to convene such meetings. 

4. Exercise other Supervisory powers according to the law. 

 

Section Five – Management of the Company 

Article 20 

The Company shall appoint one President, and several Vice Presidents. The appointment, discharge, 

and compensation of the President and Vice Presidents shall be in accordance with Article 29 of the 

Company Law. 

 

 

Article 21 

The President shall direct the Company’s business operation in accordance with decisions resolved by 

the Board of Directors. 

 

Section Six – Financial Reports 

Article 22 

The Company’s fiscal year shall be from January 1st of each year to December 31st of the same year. 

After the close of each fiscal year, the Company shall prepare final accounts for that year. 

 

Article 23 

After the close of each fiscal year, in accordance with the Company Law, Article 228, the following 

reports shall be prepared by the Board of Directors, and be audited by Supervisors 30 days prior to the 

annual general shareholders’ meeting, and be submitted to the shareholders’ meeting for acceptance. 

1. Business Report. 

2. Financial Statements. 

3. Proposal Concerning Appropriation of Net Profits or Covering of Losses. 

 

Article 24 

When allocating the net profits for each fiscal year, the following order shall be followed: 

1. Reserve for tax payments. 

2. Offset losses in previous years, if any. 

3. Legal reserve, which is 10% of leftover profits. However, this restriction does not apply in the 

event that the amount of the accumulated legal reserve equals or exceeds the Company’s total 

capital stock. 

4. Allocation or reverse of special reserves as required by law or government authorities. 

5. Remuneration to Directors and Supervisors, at a maximum of 0.5% of remaining net profits after 

deducting item (1) to (4) stated in Article 24. The Remuneration to Directors and Supervisors shall 

be paid in cash. 

6. The remaining net profits, after considering retained earnings from previous years and amounts 

set aside for distribution n future years, shall be allocated as employees’ profit sharing and 

shareholders’ dividend. The guideline for employee profit sharing is, the amount of employee 

profit sharing shall not be lower than 1% of the sum of employee profit sharing and shareholder 

dividends. Employee profit sharing may be paid in cash or in stock to qualified employees of the 

company and its affiliate companies. Employee’s profit sharing when it is allocated in the form of 

stock, the Board of Directors shall be authorized to set criteria for qualified employees. 

Since the Company is in an industry in a growth phase, the dividend policy shall take into consideration 

factors such as the Company’s current and future investment environment, needs for capital, domestic 

and overseas competition, capital budgeting plans, etc., to come out with a proposal that strike a 

balance among shareholders’ benefits and the Company’s long-term financial plans. Each year the 
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Board of Directors shall prepare a profit distribution proposal and report it at the shareholders’ meeting. 

After considering financial, business and operational factors, the Company may distribute the entire 

distributable profits for the year; dividends to shareholders may be distributed in cash or in stock, and 

the cash dividends shall not be lower than 10% of total dividends to shareholders. 

 

Section Seven – Supplementary Provisions 

Article 25 

The organization of the Company shall be defined in separate internal regulations. 

 

Article 26 

In regard to all matters not provided for in the Articles of Incorporation, the Company Law of the 

Republic of China shall govern. 

 

Article 27 

These Articles of Incorporation were resolved on May 21, 1997. The first amendment was made on 

September 1, 1997, the second amendment on July 3, 1998, the third amendment on June 21, 1999, 

the fourth amendment on June 9, 2000, the fifth amendment on September 28, 2000, the sixth 

amendment on June 8, 2001, the seventh amendment on June 3, 2002, the eighth amendment on 

May 16, 2003, the ninth amendment on June 9, 2004, the tenth amendment on June 13, 2005, the 

eleventh amendment on June 21, 2006, the twelfth amendment on June 11, 2007, the thirteenth 

amendment on June 15, 2010, the fourteenth amendment on June 15, 2011, and the fifteenth 

amendment on June 13, 2012. 
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Appendix 2 

MediaTek Inc. 
Rules and Procedures of Shareholders’ Meeting 

Effective after approval at the 2010 shareholder’s meeting 

Article 1 

Shareholders’ Meeting of the Company (the “Meeting”) shall be conducted in accordance with these 

Rules and Procedures. 

 

Article 2 

Shareholders attending the Meeting in person or through a proxy shall wear the attendee badge, and 

submit the attendance card for the purpose of signing in. The number of shares represented by 

shareholders attending the Meeting shall be calculated in accordance with the attendance cards 

submitted by the shareholders. 

 

Article 3 

When the number of shares represented by the shareholders present at the Meeting has constituted 

50% or more of the total outstanding shares, the chairman shall call the Meeting to order at the time 

scheduled for the Meeting. 

 

Article 4 

The agenda of the Meeting shall be set by the Board of Directors. The Meeting shall proceed in 

accordance with the agenda. 

 

Article 5 

Proposals not in the Meeting’s agenda will not be discussed or put to vote. The Chairman may 

announce to end a discussion of any resolution if the Chairman deems it appropriate. 

 

Article 6 

The Chairman may put a resolution to vote at the end of a discussion. 

 

Article 7 

Except otherwise specified in the Company Law of the Republic of China, a resolution shall be adopted 

by a majority of the votes represented by the shareholders present at the Meeting. The resolution shall 

be deemed adopted and shall have the same effect as if it was voted for by casting ballots if no 

objection is voiced after solicitation by the Chairman. 

 

Article 8 

When a shareholder present at the Meeting wishes to speak, a Speech Note should be filled out with 

the shareholder’s Attendance Card number, the shareholder’s name, and the number of shares held. 

The sequence of speeches by shareholders should be decided by the Chairman. 

 

Article 9 

Unless otherwise permitted by the Chairman, each shareholder shall not, for each discussion item, 

speak more than two times, with each time not exceeding three minutes. 

 

Article 10 

In case the speech of any shareholder violates the abovementioned provision or exceeds the scope of 

the discussion item, the Chairman may stop the speech of such shareholder. In case a shareholder 
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does not obey the Chairman’s instruction or does not maintain order at the Meeting place, the 

Chairman may stop such shareholder from attending the Meeting. 

 

Article 11 

During the Meeting, the Chairman may set a time for intermission.  

 

Article 12 

In cases of force majeure, the Meeting shall be discontinued. The Meeting shall be resumed an hour 

after the incident is over. 

 

Article 13 

Any matter not provided in these Rules and Procedures shall be handled in accordance with relevant 

laws and regulations. 

 

Article 14 

The Rules and Procedures shall be effective from the date it is resolved by the Board of Directors and 

approved by the Shareholders’ Meeting. The same applies in case of revision. 
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Appendix 3 

MediaTek Inc. 
Rules for Election of Directors and Supervisors 

Effective after approval at the 2012 shareholder’s meeting 

Article 1 

Unless otherwise provided in the Company Law or the Articles of Incorporation of this Company, the 

Directors and Supervisors of this Company shall be elected in accordance with the rules specified 

herein. 

 

Article 2 

Electron of Directors and Supervisors of this Company shall be held at the shareholders’ meeting. This 

Company shall prepare and distinguish ballots for Directors and Supervisors, and note the number of 

voting rights. 

 

Article 3 

The election of the Company’s Directors and Supervisors shall be conducted in accordance with Article 

192-1 of the Company Act, under the system of nomination of candidates. 

 

Article 4 

In the election of Directors and Supervisors of this Company, the single recorded cumulative voting 

system is implemented. Each share shall have voting rights equivalent to the number of seats to be 

elected, and such voting rights can be combined to vote for one person, or divided to vote for several 

persons. The independent and non-independent directors shall be elected at the same time, and the 

number of elected directors shall be calculated separately. 

 

Article 5 

If the Company establishes an Audit Committee, no Supervisors shall be elected. Procedures for 

electing Supervisors shall not be applied. 

 

Article 6 

In the election of Directors, Independent Directors and Supervisors of this Company, based on the 

voting rights for the number of seats set forth in the Articles of Incorporation, candidates who acquire 

more votes, based on the number of votes received, should win the seats of Directors or Supervisors. 

If two or more persons acquire the same number of votes and the number of such persons exceeds 

the specified seats available, such persons acquiring the same votes shall draw lots to decide who 

should win the seats available, and the Chairman shall draw lots on behalf of the candidate who is not 

present. If a shareholder is elected as Director and Supervisor at the same time, the person shall 

decide whether he/she will take the seat of Director or Supervisor, and the vacancy shall be filled by 

the candidate who wins the closest number of votes. 

 

Article 7 

At the beginning of the election, the Chairman shall appoint several persons each to check and record 

the ballots. The persons to check the ballots have to be appointed from among the shareholders 

present. 

 

Article 8 

The ballot box used for voting shall be prepared by this Company and checked in public before voting 

by the person to check the ballots. 
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Article 9 

If the candidate is a shareholder of this Company, voters shall fill in the “candidate” column the 

candidate’s name and the candidate’s shareholder’s number. If the candidate is not a shareholder of 

this Company, voters shall fill in the “candidate” column the candidate’s name and the candidate’s ID 

number. If the candidate is a government agency or a legal entity, the full name of the government 

agency or the legal entity or the name(s) of their representative(s) shall be filled in the “candidate” 

column. If there are multiple representatives, these representatives’ names shall be filled in separately. 

 

 

Article 10 

Ballots shall be deemed void in either one of the following conditions: 

 

(1). Ballots not placed in the ballot box; 

(2). Ballots not prepared by the Company’s Board of Directors; 

(3). Blank ballots not completed by the voter; 

(4). The “candidate” column was not filled in properly as specified in Article 9 of this Rule. 

(5). If the candidate is a shareholder of this Company, the name or shareholder’s number of the 

candidate filled in the ballot inconsistent with the shareholders’ register; 

(6). If the candidate is not a shareholder of this Company, the name or ID number of the candidate 

filled in the ballot is incorrect; 

(7). Ballots with other written characters or symbols in addition to candidate’s name, shareholder’s 

number (ID number) and the number of votes cast for the candidate; 

(8). Illegible writing; 

(9). Any of the candidate’s name, shareholder’s number (ID number) or the number of votes cast 

for such candidate being erased or changed; 

(10). The name of the candidates filled in the ballots being the same as another candidate’s name 

and the respective shareholder’s numbers (ID numbers) not being indicated to distinguish 

them; 

(11). The number of candidates filled in the ballot exceeding the number of the seats to be elected;  

(12). The total votes cast by the voter exceeding the total voting rights of such voter. 

 

Article 11 

The ballots should be calculated during the meeting right after the vote casting and the results of the 

election should be announced by the Chairman at the meeting. 

 

Article 12 

The Rules and any revision thereof shall become effective after approval at the shareholder’s meeting. 

 

 

 

 

 

 



 

 

MediaTek Inc. | Handbook for the 2015 Annual Meeting of Shareholders 
47 

 

 

 

 

Appendix 4 

MediaTek Inc. 
Shareholdings of All Directors and Supervisors 

1. The shareholdings of the Company’s Directors and Supervisors and percentage of shareholdings 

required by law are listed below: 

 

 The Company’s total outstanding shares:  1,571,577,147 

 Total shareholdings of all Directors required by law: 37,717,851 

 Total shareholdings of all Supervisors required by law: 3,771,785 

 

 

2. As of April 14, 2015, the cut-off date of this Shareholders’ Meeting, the individual Directors and 

Supervisors and their aggregate shareholdings are listed below: 

 

Title Name Date Elected Term Shares % 

Director Ming-Kai Tsai June 13, 2012 3 years 41,006,187 2.61% 

Director Jyh-Jer Cho June 13, 2012 3 years 30,325,222 1.93% 

Director Ching-Jiang Hsieh June 13, 2012 3 years 4,004,921 0.25% 

Director Cheng-Yaw Sun June 13, 2012 3 years 29,244 0.00% 

Director Kenneth Kin June 13, 2012 3 years - - 

Independent 
Director 

Chung-Yu Wu June 13, 2012 3 years - - 

Independent 
Director 

Peng-Heng Chang June 13, 2012 3 years - - 

Supervisor 
MediaTek Capital Co. 

Representative: Chung-Lang Liu 
June 13, 2012 3 years 7,794,085 0.50% 

Supervisor 
National Taiwan University 

Representative: Ruey-Shan Guo 
June 13, 2012 3 years 2,873 0.00% 

Supervisor Paul Wang June 13, 2012 3 years - - 

Holdings of all Directors 75,365,574 4.79% 

Holdings of all Supervisors 7,796,958 0.50% 

 

 

 

Appendix 5 

MediaTek Inc. 
Effect of Stock Dividends Resolved at this Shareholders’ 
Meeting on Operating Performance & Earnings Per Share 

Not Applicable. 
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