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March 28, 2018 

 

Item 16G. Corporate Governance 

As a company listed on the NYSE, we are subject to certain corporate governance rules of the NYSE. The 

application of the NYSE’s corporate governance rules is limited for foreign private issuers, recognizing that they 

have to comply with domestic requirements. As a foreign private issuer, we must comply with the following 

NYSE corporate governance rules: 1) satisfy the audit committee requirements of the SEC; 2) chief executive 

officer must promptly notify the NYSE in writing upon becoming aware of any material non-compliance with 

applicable NYSE corporate governance rules; 3) submit annual and interim affirmations to the NYSE regarding 

compliance with applicable NYSE corporate governance requirements; and 4) provide a brief description of any 

significant differences between our corporate governance practices and those required of U.S. companies under 

the NYSE listing standards. The table below sets forth the significant differences between our corporate 

governance practices and those required of U.S. companies under the NYSE listing standards. 

New York Stock Exchange Corporate 

Governance Rules Applicable to U.S. Companies 

Description of Significant Differences between Our  

Governance Practices and the NYSE Corporate  

Governance Rules Applicable to U.S. Companies 

Director independence 

Listed companies must have a majority of 

independent directors, as defined under the NYSE 

listing standards. 

Three members of our board of directors are independent as defined 

in Rule 10A-3 under the Exchange Act. We do not assess the 

independence of our directors under the independence requirements 

of the NYSE listing standards. Pursuant to relevant laws and 

regulations of the ROC, we have three independent directors on our 

board of directors that were elected through the candidate 

nomination system at our annual general meeting on June 23, 2015. 

To empower non-management directors to serve 

as a more effective check on management, the 

non-management directors of each company must 

meet at regularly scheduled executive sessions 

without management. 

All of our directors attend the meetings of the board of directors. 

Our non-management directors do not meet at regularly scheduled 

executive sessions without management. The ROC Company Law 

does not require companies incorporated in the ROC to have their 

non-management directors meet at regularly scheduled executive 

sessions without management. 

Nominating/Corporate governance committee 

Listed companies must have a 

nominating/corporate governance committee 

composed entirely of independent directors and 

governed by a written charter that provides for 

certain responsibilities of the committee set out in 

the NYSE listing standards. 

We do not have a nominating/corporate governance committee. 

The ROC Company Law does not require companies 

incorporated in the ROC to have a nominating/corporate 

governance committee. Currently, our board of directors 

performs the duties of a corporate governance committee and 

regularly reviews our corporate governance principles and 

practices. 

The ROC Company Law requires that directors be elected by 

shareholders. Under ROC law and regulations, companies that 

have independent directors are required to adopt a candidate 

nomination system for the election of independent directors. Our 

three independent directors were elected through the candidate 

nomination system provided in our Articles of Incorporation. All 

of our non-independent directors were elected directly by our 

shareholders at our shareholders meetings without a nomination 

process. 
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New York Stock Exchange Corporate 

Governance Rules Applicable to U.S. Companies 

Description of Significant Differences between Our  

Governance Practices and the NYSE Corporate  

Governance Rules Applicable to U.S. Companies 

Compensation committee 

Listed companies must have a compensation 

committee composed entirely of independent 

directors and governed by a written charter that 

provides for certain responsibilities of the 

committee set out in the NYSE listing standards. 

We established a compensation committee on September 29, 

2011 as required by the regulations promulgated by the FSC in 

March 2011. The charter of such committee contains similar 

responsibilities as those provided under NYSE listing standards. 

In addition to any requirement of Rule 

10A-3(b)(1), all compensation committee 

members must satisfy the independence 

requirements for independent directors set out in 

the NYSE listing standards. 

We do not assess the independence of our compensation 

committee member under the independence requirements of the 

NYSE listing standards but adopt the independence standard as 

promulgated under the ROC Regulations Governing the 

Appointment and Exercise of Powers by the Remuneration 

Committee of a Company Whose Stock is Listed on the Stock 

Exchange or Traded Over the Counter. 

Audit committee 

Listed companies must have an audit committee 

that satisfies the requirements of Rule 10A-3 

under the Exchange Act. 

We have an audit committee that satisfies the requirements of 

Rule 10A-3 under the Exchange Act and the requirements under 

ROC Securities and Exchange Act. 

The audit committee must have a minimum of 

three members. In addition to any requirement of 

Rule 10A-3(b)(1), all audit committee members 

must satisfy the independence requirements for 

independent directors set out in the NYSE listing 

standards. 

We currently have three members on our audit committee. Our 

audit committee members satisfy the independence requirements 

of Rule 10A-3 under the Exchange Act. We do not assess the 

independence of our audit committee member under the 

independence requirements of the NYSE listing standards. 

The audit committee must have a written charter 

that provides for the duties and responsibilities set 

out in Rule 10A-3 and addresses certain other 

matters required by the NYSE listing standards. 

Our audit committee charter provides for the audit committee to 

assist our board of directors in its oversight of (i) the integrity of 

our financial statements, (ii) the qualifications, independence and 

performance of our independent auditor and (iii) our compliance 

with legal and regulatory requirements and provides for the 

duties and responsibilities set out in Rule 10A-3. Our audit 

committee charter does not address all the matters required by 

the NYSE listing standards beyond the requirements of Rule 

10A-3. 

Because the appointment and retention of our independent 

auditor are the responsibility of our entire board of directors 

under ROC law and regulations, our audit committee charter 

provides that the audit committee shall make recommendations 

to the board of directors with respect to these matters. 
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New York Stock Exchange Corporate 

Governance Rules Applicable to U.S. Companies 

Description of Significant Differences between Our  

Governance Practices and the NYSE Corporate  

Governance Rules Applicable to U.S. Companies 

Each listed company must have an internal audit 

function. 

We have an internal audit function. Under the ROC Regulations 

for the Establishment of Internal Control Systems by Public 

Companies, a public company is required to set out its internal 

control systems in writing, including internal audit 

implementation rules, which must be approved by the board of 

directors. Our entire board of directors and the Chief Executive 

Officer are responsible for the establishment of the internal audit 

functions, compliance with the internal audit implementation 

rules and oversight of our internal control systems, including the 

appointment and retention of our independent auditor. 

Equity compensation plans  

Shareholders must be given the opportunity to 

vote on all equity compensation plans and 

material revisions thereto, except for employment 

inducement awards, certain grants, plans and 

amendments in the context of mergers and 

acquisitions, and certain specific types of plans. 

The board of directors has authority under ROC laws and 

regulations to approve (i) the distribution of employee 

compensation and (ii) employee stock option plans by a majority 

vote of the board of directors at a meeting where at least 

two-thirds of all directors are present and to grant options to 

employees pursuant to such plans provided that shareholders’ 

approval is required if the exercise price of an option would be 

less than the closing price of the common shares on the TWSE 

on the grant date of the option, subject to the approval of the 

Securities and Futures Bureau of the FSC, and to approve 

treasury stock programs and the transfer of shares to employees 

under such programs by a majority vote of the board of directors 

in a meeting where at least two-thirds of all directors are present. 

Corporate governance guidelines 

Listed companies must adopt and disclose 

corporate governance guidelines. 

We currently comply with the domestic non-binding Corporate 

Governance Best-Practice Principles for TWSE and Taipei 

Exchange Listed Companies promulgated by the TWSE and the 

Taipei Exchange, and we provide an explanation of the 

differences between our practice and the principles, if any, in our 

ROC annual report. 

Code of ethics for directors, officers and employees 

Listed companies must adopt and disclose a code 

of business conduct and ethics for directors, 

officers and employees, and promptly disclose 

any waivers of the code for directors or executive 

officers. 

We have adopted a code of ethics that satisfies the requirements 

of Item 16B of Form 20-F and applies to all employees, officers, 

supervisors and directors of our company and our subsidiaries 

and will disclose any waivers of the code as required by Item 

16B of Form 20-F. We have posted our code of ethics on our 

website. 

Description of significant differences 

Listed foreign private issuers must disclose any 

significant ways in which their corporate 

governance practices differ from those followed 

by domestic companies under NYSE listing 

standards. 

This table contains the significant differences between our 

corporate governance practices and those required of U.S. 

companies under the NYSE listing standards. 
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New York Stock Exchange Corporate 

Governance Rules Applicable to U.S. Companies 

Description of Significant Differences between Our  

Governance Practices and the NYSE Corporate  

Governance Rules Applicable to U.S. Companies 

CEO certification 

Each listed company CEO must certify to the 

NYSE each year that he or she is not aware of any 

violation by the company of NYSE corporate 

governance listing standards, qualifying the 

certification to the extent necessary. 

As a foreign private issuer, we are not required to comply with 

this rule; however, our Chief Executive Officer provides 

certifications under Sections 302 and 906 of the Sarbanes-Oxley 

Act. 

Each listed company CEO must promptly notify 

the NYSE in writing after any executive officer of 

the listed company becomes aware of any 

material non-compliance with any applicable 

provisions of Section 303A. 

We intend to comply with this requirement. 

Each listed company must submit an executed 

Written Affirmation annually to the NYSE. In 

addition, each listed company must submit an 

interim Written Affirmation each time a change 

occurs to the board or any of the committees 

subject to Section 303A. The annual and interim 

Written Affirmations must be in the form 

specified by the NYSE. 

We have complied with this requirement to date and intend to 

continue to comply going forward. 

Website 

Listed companies must have and maintain a 

publicly accessible website. 

We have and maintain a publicly accessible website. 

  
 


