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I. Reporting Items 
(I) 2023 Business Report 
 
2023 Operation Plan Implementation Results 

This year, DFI is committed to improving operational efficiency by adjusting its product portfolio 
to increase gross profit margin, reduce inventory, and increase cash holdings. We continue to recruit 
talented individuals and strive for sustainable business operations. 

The global economy has also entered an adjustment phase under the continuous interest rate hikes 
in the United States. Due to the rising interest rates in various regions, the cost of borrowing has 
increased, leading to a conservative approach towards equipment procurement in various industries. 
As a result, the demand for industrial PCs has also started to decline. In terms of regional markets, 
mainland China has been most affected by the dual pressures of manufacturing relocation due to the 
US-China trade war and a burst in the real estate bubble, which has led to a shortage of funds. Growth 
was sustained in regions that have replaced its manufacturing rolesuch as the Indian market.In addition 
to its well-established sales team in India, DFI participated in the Automation Expo, a major industrial 
automation exhibition in India, for the first time this year, accelerating the development of this growing 
sector.  

Automation is the core application area for industrial PCs, and DFI has achieved significant 
success in this area in recent years. Automation sales have also continued to grow, contributing to an 
increasing percentage of the company's revenue. In addition to strategic partnerships with CPU 
partners, we will further develop a low-power, high-performance platform for AMR/Robot. We will 
continue to invest in research and development resources and industry-academia cooperation to 
develop a flexible real-time control system based on software-defined technology. As our product line 
expands, the applicability in different automation fields will also increase. 

The intelligentization of electric vehicles has become the most important new business 
opportunity in the industrial PC market in recent years. The quality and competitiveness of DFI's SOM 
(System on Module) products are widely recognized. With SOM's ability to easily upgrade computing 
power and high backward compatibility, it has gained favor from international brand manufacturers 
this year. It has been designed into their new unmanned vehicle projects, smart transportation, and 
vehicle systems, which are the markets DFI has been focusing on in recent years. Its benefits are 
gradually emerging. 

Based on obtaining ISO14064 greenhouse gas inventory third-party certification in 2022, in 2023, 
DFI increased the capacity of solar power generation in its factories, improved product energy 
efficiency, and used recyclable materials in its system products to assist in reducing the urban-rural 
gap in the Northern Cross-Island Highway rural region. As a result, DFI received the Gold Award in 
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the Corporate Category of the Sustainable Action Awards and the Gold Award in the Taiwan Corporate 
Sustainability Report, which reflects the increasing importance that European and American customers 
attach to ESG and demonstrates DFI's determination and commitment to sustainable management. 

In 2023, DFI's consolidated net revenue was NT$9.184 billion, a decline of 16% compared to 
2022. Consolidated operating income was NT$0.545 billion, consolidated net profit after tax was 
NT$0.35 billion, of which net profit attributable to the owners of the parent company was NT$0.362 
billion, with basic earnings per share of NT$3.16. 

 

Financial revenues, expenditures, and profitability are analyzed as follows: 
              

Annual 
 

Item Analysis 

Financial Analysis for the Past Five Years 

2023 2022 2021 
(Restated) 2020 2019 

Financial 
Structure 

Debt-to-Asset Ratio (%) 45.25 55.69 55.40 37.73  37.89  

Long-term capital as a percentage of property, 
plant, and equipment (%) 

171.50 192.48 214.95 170.20  174.28  

Profitability 

Return on Assets (%) 3.53 5.05 7.82 5.86  9.44  
Return on Equity (%) 6.49 10.52 14.81 9.19  14.52  
Ratio of Profit Before Tax to Paid-in Capital 
(%) 

44.31 66.34 86.13 53.51  68.73  

Net Profit Margin (%) 3.82 3.69 5.89 5.72  8.85  
Earnings per share (NT$) 3.16 4.61 5.38 3.54  5.51  

 

2024 business and R&D plans are as follows: 

(1) Business policies and R&D plan 
1. Develop a diverse Edge AI platform and integrate AI optimization software. 
2. To continuously and deeply study efficient miniaturized products with low power 

consumption. 
3. Enhance the development of high-performance server-grade products. 
4. Strengthen the development of robust specification products with wide temperature, 

wide pressure, and waterproof, dustproof, and shockproof features. 
5. Develop a remote management system and integrate it deeply with the products to meet 

the demands of the unmanned application market. 
6. Develop a containerized software development environment to enhance the flexibility 

and efficiency of software applications. 
7. Collaborating with medical customers to meet needs with precise specifications. 
8. To cultivate the market for smart car-related applications. 
9. To introduce green product development in response to ESG demand. 
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(2) Important business policies 
1. Deepening the technological needs of vertical application markets 

Providing tailored solutions for clients in various fields. At the smart factory, we strive 
for real-time hardware data processing, multi-device integration, and industry standard 
compliance. In smart healthcare, we adhere to medical standards, safety, and integration 
of multiple devices to provide reliable medical solutions. In the Internet of Things, we 
emphasize low power consumption, multi-connectivity, and security to address the 
complexity of the IoT. Finally, in intelligent transportation, we focus on in-vehicle 
computing power, vibration and earthquake-resistant, and vehicle-to-vehicle network 
security to support the development of smart transportation. This is the core of our 
operational plan, aiming to become a leader in the vertical application market through 
continuous innovation and technological upgrades. 

2. Actively promoting the integration of automation and artificial intelligence in 
production innovation. 
DFI factory is dedicated to the production of automation, particularly in the application 
of industrial PCs. Even in complex processes and diverse product scenarios, we have 
successfully achieved gradual advancement in automated production. At present, we 
have successfully established an automated storage and retrieval system and are 
continuously introducing intelligent fixture testing on the test line to further improve 
production efficiency. In addition, we have applied artificial intelligence technology to 
internal processes and knowledge management within the company. The goal is to 
gradually replace complex manual processes and document handling, thereby 
improving overall operational efficiency and continuously achieving significant 
improvements in quality standards. 

3. Implementing Sustainable Development 
DFI adheres to the principle of group consistency, with a focus on "sustainable 
development of the enterprise," incorporating the three elements of economy, society, 
and environment. We incorporate the environment into "green products," "green 
operations," and "green supply chain," while emphasizing the social aspect of "social 
responsibility" and the economic aspect of "financial performance." This forms the five 
major aspects to promote the "green supply chain" and the SDGs as priority 
management projects. This continuous effort is achieved through the active promotion 
of the Corporate Sustainable Development Committee. 

 

Looking ahead to 2024, the market demand is showing new trends. Edge computers and high-
performance servers have become important elements for future industry upgrades, addressing the 
increasingly complex data processing needs. Meanwhile, the demand for secure networks and 
intelligent graphics processing units (GPUs) is gradually becoming more prominent, reflecting the key 
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technologies for digital transformation. DFI is actively responding to market changes and will continue 
to cultivate new energy, automation, financial technology, smart healthcare, smart services, intelligent 
transportation, and the Internet of Things (IoT) to meet the increasingly diverse needs of end users in 
various fields. Our commitment is to provide innovative embedded computer solutions to help our 
customers maintain a competitive advantage in a rapidly changing digital environment. 
 

DFI will play a key role in a rapidly changing environment, leading the development of core 
technologies and focusing on industry growth trends to reduce multi-operational costs and increase 
productivity through intelligence and automation. This year, we have strengthened our multi-faceted 
strategic value chain, further expanded our business layout and project development, and fully 
explored the enormous business opportunities in industrial PCs. By leveraging past experience, we are 
committed to continuously enhancing our existing products and operational advantages. With the 
support of a strong research and development team, we cultivate product strength and technical 
expertise, gain a deep understanding of future trends, strengthen our competitive foundation, and 
address customer pain points. At the same time, we actively expand management depth, emphasize 
talent development, promote corporate social responsibility, drive change, enhance corporate 
governance and strategy, fulfill the expectations of employees, shareholders, customers, and all 
stakeholders, and establish a solid foundation for relationships. Our goal is to achieve continuous 
growth in future revenue and constantly move towards the organization's sustainability objectives. This 
operational policy and execution strategy aim to instill confidence in investors and anticipate the steady 
development of the Company. 
 
We wish you good health and all the best! 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Chairman: Chi-Hong Chen President: Chia-Hung Su Accounting Supervisor: Li-Min Huang 



5 

 
(II) Audit Committee’s Review Report 
 

For the 2023 financial statements prepared by the Company's Board of Directors, The 
Certified Public Accountants Hui-Chen Chang and Ching-Wen Kao of KPMG, jointly issued an 
audit report as entrusted by the Board of Directors. The aforementioned financial statements, 
business reports, accountants' audit report and proposal for distribution of earnings were 
reviewed by our Audit Committee, and no non-conformity was detected. They are hereby 
specially presented for review and verification in accordance with Clause 4, Article 14 of the 
Securities and Exchange Act and Article 219 of the Company Act. 

 

To 

The 2024 Annual General Shareholders’ Meeting of DFI Inc. 
 
 
 
 

Convener of the Audit Committee: Te-Chang Yeh 
 

March 4, 2024 
 
 
 
 

(III) 2023 Reports on Distributions to Employees and Directors' Remuneration 
As resolved by the Board of Directors on March 4, 2024, the remuneration distributed to 

employees and directors in cash amounted to NT$35,191,000 and NT$3,744,000 respectively. 
 
 
(IV) Status Reports of the Cash Dividends for Distribution of 2023 Earnings 

1. Pursuant to Article 21-1 of the Company's Articles of Incorporation the Board of Directors 
is authorized to determine and report to the Shareholders' Meeting on the appropriation of 
retained earnings in the form of cash dividends. 

2. Pursuant to the resolution of the Board of Directors on March 4, 2024, of the distributable 
earnings accumulated in 2023, NT$343,466,571 was appropriated for distribution as cash 
dividends, with NT$3 distributed per share round down to the nearest NT$. The sum of 
fractional amount rounded should be included in other income of the Company.  

3. This proposal was approved with the resolution of the Board of Directors, while the 
Chairman was authorized to additionally determine ex-dividend date, payment date and 
other matters. In the event that any amendment shall be made due to any abnormal change 
in the payout ratio caused by any change in the number of the Company's outstanding shares, 
the Chairman will be fully authorized to cope with relevant matters.  
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II. Election Matters 
Cause of action: One Director By-election. (Proposed by the Board of Directors) 

Explanation: 

I. It is proposed to elect one director by-election in accordance with the 

Company's Articles of Incorporation. The term of the newly appointed director 

shall be from the date of election at the 2024 shareholders' meeting until May 

30, 2026. 

II. In accordance with Articles of Incorporation and Article 192-1 of the Company 

Act and the Company Act, our Company has adopted a system for nominating 

candidates for directors. The list of candidates was approved by the Board of 

Directors of the Company on March 4, 2024. Shareholders are requested to 

elect directors from the list of director nominees. Please refer to Attachment 1 

(P.9) for the list of director candidates and related information. We kindly ask 

you to participate in the election. 

Election Results: 
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III. Acknowledgments and Discussions 
Case 1 
Cause of action: To Recognize the Proposal of the 2023 Financial Statements and Business 
Report. (Proposed by the Board of Directors) 
Explanation: 

I. The 2023 financial statements of the Company were audited by the Certified 
Public Accountants entrusted by the Board of Directors Hui-Chen Chang and 
Ching-Wen Kao of KPMG, who concluded that the financial statements fairly 
presented financial situation of DFI Inc. as of December 31, 2023, financial 
performances and cash flows of the Company in 2023. The accounts also 
reviewed the business report enclosed. 

II. For the accountants' audit report and financial statements, please refer to 
Attachment II (P.10-P.29) . 

Resolution: 
 

Case 2 
Cause of action: To Recognize the Proposal of the 2023 Distribution of Earnings. (Proposed 
by the Board of Directors) 
Explanation: The Company's net earnings after tax in 2023 amounted to NT$361,685,926. The 
Distribution of 2023 Earnings are expected to be distributed as follows:  

 
DFI Inc. 

Distribution of 2023 Earnings 
 Unit: New Taiwan Dollar 

Net Profit After Tax for the Current Period 361,685,926  
Plus: Actuarial gains of the defined benefit plans 

accounted as retained earnings   7,443,876  

Less: Appropriation of legal reserve  (36,912,980) 

Less: Appropriation of special reserve  (17,749,573) 
Distributable earnings of 2023 314,467,249  
Plus: Beginning Undistributed Earnings  111,943,818  
Distributable earnings accumulated as of 2023 426,411,067 

Distribution Items  

Shareholders' cash dividends (NT$3 to be distributed for each share) (343,466,571) 

Ending Undistributed Earnings  82,944,496 
Note: Cash dividends are distributed based on shareholders' shareholding ratio recorded on the 

members' register on the ex-dividend date (round down to the nearest NT$). The sum of 
fractional amount rounded shall be accounted as other income of the Company. 

 
 

Chairman:  
Chi-Hong Chen  

President:  
Chia-Hung Su  

Accounting Supervisor:  
Li-Min Huang 

 

Resolution:  
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Case 3 

Cause of action: Proposal for Relieving Non-compete Clause for Directors and Their 
Representatitives. (Proposed by the Board of Directors) 

Explanation: 

I. According to Article 209 of the Company Act, for any acts committed by the 
directors or others within the business scope of the Company, explanations 
shall be made at a shareholders' meeting with respect to important parts of their 
acts, and approval shall be obtained for committing the acts. 

II. Any directors of the Company who invest in or run other companies engaged 
in businesses which are the same as or similar to the Company's shall lawfully 
report to the shareholders' meeting for consent. 

III. For the Proposed Relief of Non-competition Restrictions on Directors’ to be 
lifted during the 2024 Annual General Shareholders’ Meeting, please refer to 
Attachment III (P.30) 

Resolution: 
 
 
 

IV.Extraordinary Motions: 
 

V. Adjournment 
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Attachment I List of Director Candidates 
 

Job 
Title Candidate  

Major Educational 
Background and Work 

Experience 
Current Position 

Director Ren-Yu Wei 

Master Degree in 
business administration 
from National Chengchi 
University 

Partner of MagiCapital Management Limited 

Chairman of Digital Idea Multi-Media Co., Ltd. 

Independent Director of Entire Technology Co., Ltd. 
Independent Director of Newmax Technology Co., Ltd. 
Chairman of Qifu Capital Co., Ltd. 
Chairman of Noah Green Technology Capital 
Management Co., Ltd. 
Chairman of Dayu Capital Investment Management 
Consultants Co., Ltd. 
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Attachment II Accountants' Audit Report and Financial 
Statements 

 
Independent Auditors’ Report 

 
 
The Board of Directions and Shareholders DFI Inc.: 
 
Audit Opinion 
We have audited the accompanying consolidated balance sheet as of December 31, 2023 and the restated 
consolidated balance sheet as of December 31, 2022 of DFI Inc. and its subsidiaries (hereinafter 
collectively the “Group”), which comprise the consolidated income statement, consolidated statement of 
changes in equity, and consolidated statement of cash flow from January 1 to December 31, 2023 and 
2022, as well as the notes to the consolidated financial report (including the summary of significant 
accounting policies). 
In our opinion which based on our audit results and the other certified public accountants' audit reports 
(please refer to the paragraph of other matter), the accompanying consolidated financial statements 
present fairly, in all material respects, the consolidated financial position of the Group as of December 
31, 2023 and their restated consolidated financial position as of December 31, 2022, as well as their 
consolidated financial performance and their consolidated cash flows for the years then ended in 
accordance with the Regulations Governing the Preparation of Financial Reports by Securities Issuers 
and the International Financial Reporting Standards (IFRS), International Accounting Standards (IAS), 
IFRIC Interpretations (IFRIC), and SIC Interpretations (SIC) endorsed and issued into effect by the 
Financial Supervisory Commission of the Republic of China. 
Basis for opinion 
We conducted audits in accordance with the Regulations Governing Auditing and Attestation of 
Financial Statements by Certified Public Accountants and Generally Accepted Auditing Standards of the 
Republic of China. Our responsibilities under those standards are further described in the Auditor's 
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are 
independent of the Group in accordance with the Norm of Professional Ethics for Certified Public 
Accountant of the Republic of China and we have fulfilled our other ethical responsibilities in accordance 
with these requirements. Based on our audit results and other Certified Public Accountants' audit reports, 
we believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our opinion. 
Key Audit Matters 
Key audit matters are those matters that, in our professional judgment, were of most significance in our 
audit of the Group's consolidated financial reports for the year ended December 31, 2023. These matters 
were addressed in the context of our audit of the consolidated financial statements as a whole, and in 
forming our opinion thereon, and we do not provide a separate opinion on these matters. Key audit 
matters that we judge should be communicated in the audit reports are stated as follows: 
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I. Goodwill impairment assessment 
For accounting policies related to impairment of non-financial assets, please refer to Note IV (XIV) 
of the consolidated financial statements; for description of the uncertainty of accounting estimates 
and assumptions of impairment assessment of goodwill, please refer to Note V (II) of the 
consolidated financial statements; for description of impairment test of goodwill, please refer to 
Note VI (XII) of the consolidated financial statements. 
Key audit matters are stated as follows: 
The goodwill of the Group arising from business combinations should be tested for impairment 
annually, or whenever there is an indication of impairment. As the assessment of the recoverable 
amount of cash-generating unit to which goodwill belongs involves a number of assumptions and 
estimates by management, the goodwill impairment assessment is one of the important assessment 
matters for us to perform the audit of the consolidated financial report of the Group. 
The audit procedures to process for the above: 
Our main audit procedures for the above key audit matters include obtaining a goodwill impairment 
assessment test form self-assessed by the management; evaluating the basis of estimates and key 
assumptions used by the management to measure the recoverable amount, including 
reasonableness of discount rates, expected revenue growth rates, and future cash flow forecast, etc.; 
processing sensitivity analysis for key assumptions, and checking whether the Group has properly 
disclosed relevant information on goodwill impairment assessment. 

Other Matters 
Among the subsidiaries listed in the Group's consolidated financial statements, partial subsidiary's 
financial statements were not audited by us but by other Certified Public Accountants. Therefore, our 
opinions expressed in the consolidated financial statements regarding the amounts of that partial 
subsidiary are according to other Certified Public Accountants' audit reports. That subsidiary's total assets 
as of December 31, 2023 and 2022 amounted to NT$318,292 thousand and NT$415,871 thousand (same 
as below), respectively, accounting for 3.50% and 3.16% of the consolidated total assets, and its net 
operating revenue was NT$807,207 thousand and NT$920,196 thousand for the periods from January 1 
to December 31, 2023 and 2022, respectively, accounting for 8.79% and 8.37% of the consolidated net 
operating revenue. 
DFI Inc. has prepared the financial statements for parent company only for 2023 and 2022 on which we 
have individually issued an audit report with unqualified opinion plus other matter paragraph and an 
audit report with unqualified opinion plus emphasis of matter and other matter paragraph for reference. 
Responsibilities of Management and Those Charged with Governance for the Consolidated 
Financial Statement 
Management is responsible for the preparation and fair presentation of the consolidated financial 
statements in accordance with the “Regulations Governing the Preparation of Financial Reports by 
Securities Issuers” and the International Financial Reporting Standards, International Accounting 
Standards, IFRIC Interpretations, and SIC Interpretations as endorsed and issued by the Financial 
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Supervisory Commission, and maintaining necessary internal controls related to the preparation of 
consolidated financial statements to ensure that the consolidated financial statements are free from 
material misstatement due to fraud or error. 
In preparing the consolidated financial reports, the management is responsible for assessing the Group's 
ability to continue as a going concern, disclosure of related matters, and the use of the going concern 
basis of accounting, unless management either intends to liquidate the Group or to cease operations, or 
has no realistic alternative but to do so. 
Those charged with governance (including Audit Committee) are responsible for overseeing the financial 
reporting process. 
Auditors' Responsibilities for the Audit of the Consolidated Financial Statements 
Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as 
a whole are free from material misstatement, whether due to fraud or error, and to issue an auditors’ 
report. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted 
in accordance with the auditing standards generally accepted in the Republic of China will always detect 
a material misstatement in the consolidated financial statements. Misstatements can arise from fraud or 
error. If the individual amounts or sums that the material misstatement involved may be reasonably 
expected to affect the financial decisions of users of the consolidated financial statements, such 
misstatement will be considered material. 
As part of an audit in accordance with the auditing standards generally accepted in the Republic of China, 
we exercise professional judgment and maintain professional skepticism throughout the audit. We also 
perform the following tasks: 
I. Identify and assess the risks of material misstatement of the consolidated financial statements, 

whether due to fraud or error; design and perform audit procedures responsive to those assessed 
risks; and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. 
The risk of not detecting a material misstatement resulting from fraud is higher than for one 
resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. 

II. Obtain an understanding of internal control relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Group's internal control. 

III. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures made by management. 

IV. Based on the audit evidence obtained, conclude on the appropriateness of management's use of the 
going concern basis of accounting and, whether a material uncertainty exists related to events or 
conditions that may cast significant doubt on the Group's ability to continue as a going concern. If 
we conclude that a material uncertainty to such events or conditions exists, we are required to draw 
attention in our auditors’ report to the related disclosures in the consolidated financial statements 
or, when such disclosures are inappropriate, to modify our opinion. Our conclusions are based on 
the audit evidence obtained up to the date of our auditors' report. However, future events or 
conditions may cause the Group to cease to continue as a going concern.
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V. Evaluate the overall presentation, structure and content of the consolidated financial statements, 
including the related notes, and whether the consolidated financial statements present fairly the 
underlying transactions and events. 

VI. Obtain sufficient and appropriate audit evidence of the financial information of the Group's 
constituents so as to express opinions on the consolidated financial statements. We are responsible 
for the direction, supervision and performance of the audit. We remain solely responsible for our 
opinion to the Group. 

We communicate with those charged with governance regarding, among other matters, the planned scope 
and timing of the audit and significant audit findings, including any significant deficiencies in internal 
control that we identify during our audit. 
We also provide those charged with governance with a statement that we have complied with relevant 
ethical requirements regarding independence, and to communicate with them all relationships and other 
matters that might be considered to affect our independence, and where applicable, related safeguards. 
From the matters communicated with those charged with governance, we determine the key audit matters 
of the Group's consolidated financial reports for 2023. We describe these matters in our auditors' report 
unless law or regulation precludes public disclosure about the matter or when, in extremely rare 
circumstances, we determine that a matter should not be communicated in our report because the adverse 
consequences of doing so would reasonably be expected to outweigh the public interest of such 
communication. 

 
 
 
 

 KPMG Taiwan 
    
 CPA:   
    

 Assurance Document 
Number Approved by 
Securities Authority 

 
: 

(88) Taiwan-Finance- 
Securities-VI-18311 
Financial-Supervisory- 
Securities-Audit-1060005191 

 March 4, 2024 
 

 

 
Notes to Reader 

The accompanying financial statements are intended only to present the financial position, financial performance and cash flows in 
accordance with the accounting principles and practices generally accepted in the Republic of China and not those of any other jurisdictions. 
The standards, procedures and practices to audit such financial statements are those generally accepted and applied in the Republic of China.  
The independent auditors’ audit report and the accompanying financial statements are the English translation of the Chinese version 
prepared and used in the Republic of China. If there is any conflict between, or any difference in the interpretation of the English and 
Chinese language independent auditors’ audit report and financial statements, the Chinese version shall prevail. 
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  2023.12.31  2022.12.31(Revised)  2022.1.1(Revised) 
  Assets Amount  %  Amount  %  Amount  % 

  Current assets:              
1100   Cash and cash equivalents (Note VI (I)) $ 1,490,285    16    1,690,474    13    1,549,815    13  
1110   Financial assets at fair value through profit or loss 

- current (Note VI (II))  45,465  
 
 -  

 
 27,458  

 
 -  

 
 28,528  

 
 -  

1136   Financial assets at amortized cost - current (Note 
VI (IV) and VIII)  2,709  

 
 -  

 
 9,557  

 
 -  

 
 19,708  

 
 -  

1141   Contract assets - current (Note VI (XXI))  812    -    -    -    -    -  
1170   Net of notes receivable and accounts receivable 

(Notes VI (V), (XXI), and VIII)  1,867,543  
 
 21  

 
 2,611,791  

 
 20  

 
 2,604,256  

 
 21  

1180   Accounts receivable - related parties (Notes VI 
(V), (XXI), and VII)  71,753  

 
 1  

 
 272,306  

 
 2  

 
 182,138  

 
 1  

1200   Other receivables (Notes VI (V) and VII)  12,071    -    56,945    -    32,159    -  
130X   Inventories (Note VI (VI))  1,893,457    21    3,816,596    29    3,583,295    29  
1410   Prepayments  80,260    1    125,313    1    133,749    1  
1460   Non-current assets held for sale (Notes VI (VII) 

and (IX))  -  
 
 -  

 
 -  

 
 -  

 
 312,601  

 
 3  

1470   Other current assets  5,903    -    17,970    -    16,227    -  
   Total current assets  5,470,258    60    8,628,410    65    8,462,476    68  

  Non-current assets:                        
1517    Financial assets at fair value through other 

comprehensive income - non-current (Note VI 
(III))  86,714  

 

 1  

 

 71,064  

 

 1  

 

 42,547  

 

 -  
1535   Financial assets at amortized cost - non-current 

(Note VI (IV))  3,211  
 
 -  

 
 3,212  

 
 -  

 
 -  

 
 -  

1600   Property, plant and equipment (Notes VI (VII), 
(IX), VII, and VIII)  2,548,819  

 
 28  

 
 2,793,096  

 
 21  

 
 2,477,339  

 
 20  

1755   Right-of-use assets (Notes VI (VII), (X), and VII)  276,658    3    355,617    3    267,778    2  
1760   Net of investment properties (Note VI (XI))  115,735    1    -    -    -    -  
1780   Intangible assets (Notes VI (VIII), (XII) and VII)  445,502    5    1,121,027    9    974,453    8  
1840   Deferred income tax assets (Note VI (XVIII))  110,681    1    156,243    1    106,790    1  
1990   Other non-current assets (Notes VI (XVII))  44,027    1    45,912    -    90,492    1  

   Total non-current assets  3,631,347    40    4,546,171    35    3,959,399    32  
  Total assets $ 9,101,605    100    13,174,581    100    12,421,875    100  

(Continued on the next page) 
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(Please refer to notes to consolidated financial statements) 
Chairman: Chi-Hong, Chen President: Chia-Hung, Su Accounting Supervisor: Li-Min, Huang 
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  2023.12.31  2022.12.31(Revised)  2022.1.1(Revised) 
  Liabilities and equity Amount  %  Amount  %  Amount  % 

 Current liabilities:            
2100  Short-term borrowings (Notes VI (XIII) and VIII) $ 1,079,645    12    1,886,020    14    1,311,304    11  
2120  Financial liabilities at fair value through profit or 

loss - current (Note VI (II))  3,365    -    5,020    -    821    -  
2130  Contract liabilities - current (Note VI (XXI))  115,375    1    205,241    2    194,558    1  
2170  Notes and accounts payable  952,772    10    1,996,670    15    2,218,331    18  
2180  Accounts payable - related parties (Note VII)  20,891    -    117,185    1    63,053    -  
2200  Other payables (Note VII)  433,562    5    576,411    4    562,316    5  
2230  Current income tax liabilities  160,348    2    234,692    2    86,768    1  
2250  Provisions - current (Note VI (XVI))  41,764    1    51,236    -    46,247    -  
2280  Lease liabilities - current (Note VI (XV) and VII)  69,614    1    86,451    1    75,933    1  
2322  Long-term borrowings - current portion (Notes VI 

(XIV) and VIII)  -    -    653    -    20,000    -  
2399  Other current liabilities  32,162    -    31,136    -    18,633    -  

   Total current liabilities  2,909,498    32    5,190,715    39    4,597,964    37  
 Non-current liabilities:                         
2540  Long-term borrowings (Notes VI (XIV) and VIII)  800,000    9    1,550,000    12    1,730,000    14   
2570  Deferred income tax liabilities (Note VI (XVIII))  211,603    2    336,209    3    343,603    3   
2580  Lease liabilities - non-current (Note VI (XV) and 

VII)  178,493    2    241,693    2    181,441    1   
2640  Net defined benefit liabilities - non-current (Note 

VI (XVII))  19,129    -    31,174    -    40,584    -   
   Total non-current liabilities  1,209,225    13    2,159,076    17    2,295,628    18   

   Total liabilities  4,118,723    45    7,349,791    56    6,893,592    55   
 Equity attributable to the owners of the 

parent company (Note VI (VIII) and 
(XIX)):            

 

3110  Share capital - ordinary shares  1,144,889    13    1,144,889    9    1,144,889    9   
3200  Capital surplus  629,767    7    608,586    5    655,744    6   
3300  Retained earnings  1,443,171    16    1,531,997    11    1,371,470    11   
3400  Other equity  (55,791)    (1)    (38,041)    (1)    (114,824)    (1)   

  Total equity attributable to owners of parent 
company  3,162,036    35    3,247,431    24    3,057,279    25  

 

35XX Former owner of business combination under 
common control  -    -    -    -    20,310    -  

36XX Non-controlling interests (Note VI (VIII) and 
(XIX))  1,820,846    20    2,577,359    20    2,450,694    20  

   Total equity  4,982,882    55    5,824,790    44    5,528,283    45  
 Total liabilities and equity $ 9,101,605    100    13,174,581    100    12,421,875    100  



 

(Please refer to notes to consolidated financial statements) 
Chairman: Chi-Hong, Chen President: Chia-Hung, Su Accounting Supervisor: Li-Min, Huang 
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DFI Inc. and its subsidiaries 

Consolidated Statements of Comprehensive Income 

January 1 to December 31, 2023 and 2022 

Unit: In Thousands of New Taiwan Dollars 
 

  2023 2022 
  Amount  %  Amount  % 

4000  Net operating revenue (Notes VI (XXI), VII and XIV) $ 9,184,172    100    10,991,887    100  
5000  Operating costs (Notes VI (VI), (IX), (X), (XII), (XV), (XVI), (XVII), (XXII), 

VII and XII)  (6,749,159)  
 
 (73)  

 
 (8,249,758)  

 
 (75)  

  Gross profit  2,435,013    27    2,742,129    25  
  Operating expenses (Notes VI (V), (IX), (X), (XI), (XII), (XV), (XVII), 

(XXII), VII and XII): 
       

6100   Selling and marketing expenses  (953,343)    (11)    (961,301)    (9)  
6200   General and administrative expenses  (487,964)    (5)    (463,276)    (4)  
6300   Research and development expenses  (460,534)    (5)    (462,335)    (4)  
6450   Expected credit impairment loss (gain on reversal)  11,614    -    (15,511)    -  
6000    Total operating expenses  (1,890,227)    (21)    (1,902,423)    (17)  
  Net operating income  544,786    6    839,706    8  
  Non-operating income and expenses (Notes VI (VII), (XV), (XVII), (XXIII) and 

VII) 
       

7100   Interest income  13,358    -    5,786    -  
7010   Other income  59,006    1    32,055    -  
7020   Other gain and loss  (50,726)    -    40,128    -  
7050   Finance costs  (59,140)    (1)    (53,890)    -  
    Total non-operating income and expenses  (37,502)    -    24,079    -  
7900  Profit before tax  507,284    6    863,785    8  
7950  Less: Income tax expense (Note VI (XVIII))  (140,346)    (2)    (188,226)    (2)  
8000  Net profit for the period from continued operating units  366,938    4    675,559    6  
8100  Net loss from discontinued operations (Note XII)  (16,494)    -    (78,559)    (1)  
8200  Net profit for the period  350,444    4    597,000    5  
  Other comprehensive income (Note VI (XVIII) and (XIX)):        
8310  Items that will not be reclassified to profit or loss        
8311  Remeasurement of defined benefit plans  9,150    -    (2,814)    -  
8316  Unrealized gain (loss) on investments in equity instruments at fair value 

through other comprehensive income  15,650  
 
 -  

 
 10,984  

 
 -  

8349  Income tax relating to items that will not be reclassified  (1,830)    -    563    -  
   22,970    -    8,733    -  
8360  Items that may be reclassified subsequently to profit or loss        
8361  Exchange differences on translating the financial statements of foreign 

operations  26,544  
 
 -  

 
 127,086  

 
 1  

8399  Income tax relating to items that may be reclassified  -    -    -    -  
   26,544    -    127,086    1  
  Other comprehensive income for the period  49,514    -    135,819    1  
8500  Total comprehensive income for the period $ 399,958    4    732,819    6  

 Net profit in current period attributable to:        
8610  Owners of the parent company $ 361,685    4    528,230    4  
8615  Former owner of business combination under common control  -    -    3,394    -  
8620  Non-controlling interests  (11,241)    -    65,376    1  
   $ 350,444    4    597,000    5  

 Total comprehensive income (loss) attributable to:        
8710   Owners of the parent company $ 388,016    4    603,957    5  
8715   Former owner of business combination under common control  -    -    3,394    -  
8720   Non-controlling interests  11,942    -    125,468    1  
   $ 399,958    4    732,819    6  

 Earnings per share (Unit: In New Taiwan Dollars, Note VI (XX)):    
9750  Basic earnings per share    
   Net profit from continuing operations $ 3.21    4.85  
   Net loss from discontinued operations  (0.05)    (0.24)  
   $ 3.16    4.61  
9850  Diluted earnings per share    
   Net profit from continuing operations $ 3.19    4.82  
   Net loss from discontinued operations  (0.05)    (0.24)  
   $ 3.14    4.58  



 

(Please refer to notes to consolidated financial statements) 
Chairman: Chi-Hong, Chen President: Chia-Hung, Su Accounting Supervisor: Li-Min, Huang 
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DFI Inc. and its subsidiaries 

Consolidated Statements of Changes in Equity 

January 1 to December 31, 2023 and 2022 

Unit: In Thousands of New Taiwan Dollars 

 
 Equity attributable to owners of parent company       
             Other equity items         
             Exchange 

differences on 
translating the 

financial 
statements of 

foreign 
operations 

 

Unrealized gain (loss) 
on financial assets at 

fair value through 
other comprehensive 

income 

 

Total 

 

Total equity 
attributable to 
owners of the 

parent company 

      
     Retained earnings      

Former 
owner's equity 
under common 

control 

 

Non-controlling 
interests 

 

Total equity  

Share capital 
- Ordinary 

shares  
Capital 
surplus  Legal reserve  

Special 
reserve  

Undistributed 
earnings  Total        

Balance as of January 1, 2022 (Restated) $ 1,144,889    655,744    825,764    74,607    471,099    1,371,470    (134,871)    20,047    (114,824)    3,057,279    20,310    2,450,694    5,528,283  
Net profit for the period  -    -    -    -    528,230    528,230    -    -    -    528,230    3,394    65,376    597,000  
Other comprehensive income for the period  -    -    -    -    (1,056)    (1,056)    65,556    11,227    76,783    75,727    -    60,092    135,819  
Total comprehensive income for the period  -    -    -    -    527,174    527,174    65,556    11,227    76,783    603,957    3,394    125,468    732,819  
Profit distribution:                          
 Legal reserve  -    -    61,568    -    (61,568)    -    -    -    -    -    -    -    -  
 Special reserve  -    -    -    40,215    (40,215)    -    -    -    -    -    -    -    -  
 Cash dividends for ordinary shares  -    -    -    -    (366,364)    (366,364)    -    -    -    (366,364)    -    -    (366,364)  
Cash dividends distributed by subsidiaries to non-controlling 

interests  -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 (69,711)  
 

 (69,711)  
Cash dividend distributed from capital surplus  -    (45,796)    -    -    -    -    -    -    -    (45,796)    -    -    (45,796)  
Differences between the actual price for acquisition or disposal 

of the subsidiaries and their carrying amount  -  
 

 -  
 

 -  
 

 -  
 

 (283)  
 

 (283)  
 

 -  
 

 -  
 

 -  
 

 (283)  
 

 -  
 

 (5,157)  
 

 (5,440)  
Restructuring of organization under joint control  -    (1,371)    -    -    -    -    -    -    -    (1,371)    (23,704)    (1,485)    (26,560)  
Changes in ownership interests in subsidiaries  -    5    -    -    -    -    -    -    -    5    -    235    240  
Disposition of employee stock ownership trust inflows  -    4    -    -    -    -    -    -    -    4    -    -    4  
Non-controlling interests adjustments  -    -    -    -    -    -    -    -    -    -    -    (2,060)    (2,060)  
Acquisition of subsidiaries  -    -    -    -    -    -    -    -    -    -    -    79,375    79,375  
Balance as of December 31, 2022  1,144,889    608,586    887,332    114,822    529,843    1,531,997    (69,315)    31,274    (38,041)    3,247,431    -    2,577,359    5,824,790  
Net profit for the period  -    -    -    -    361,685    361,685    -    -    -    361,685    -    (11,241)    350,444  
Other comprehensive income for the period  -    -    -    -    7,444    7,444    8,353    10,534    18,887    26,331    -    23,183    49,514  
Total comprehensive income for the period  -    -    -    -    369,129    369,129    8,353    10,534    18,887    388,016    -    11,942    399,958  
Amend 2022 legal reserve provision  -    -    (15,964)    -    15,964    -    -    -    -    -    -    -    -  
Profit distribution:                          
 Legal reserve  -    -    52,689    -    (52,689)    -    -    -    -    -    -    -    -  
 Special reserve reversal  -    -    -    (76,782)    76,782    -    -    -    -    -    -    -    -  
 Cash dividends for ordinary shares  -    -    -    -    (457,955)    (457,955)    -    -    -    (457,955)    -    -    (457,955)  
Cash dividends distributed by subsidiaries to non-controlling 

interests  -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 (52,145)  
 

 (52,145)  
Disposition of employee stock ownership trust inflows  -    143    -    -    -    -    -    -    -    143    -    -    143  
Disposal of subsidiaries  -    20,999    -    -    -    -    (36,637)    -    (36,637)    (15,638)    -    (716,362)    (732,000)  
Changes in ownership interests in subsidiaries  -    39    -    -    -    -    -    -    -    39    -    52    91  
Balance as of December 31, 2022 $ 1,144,889    629,767    924,057    38,040    481,074    1,443,171    (97,599)    41,808    (55,791)    3,162,036    -    1,820,846    4,982,882  



 

(Please refer to notes to consolidated financial statements) 
Chairman: Chi-Hong, Chen President: Chia-Hung, Su Accounting Supervisor: Li-Min, Huang 
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DFI Inc. and its subsidiaries 

Consolidated Statements of Cash Flows 

January 1 to December 31, 2023 and 2022 

Unit: In Thousands of New Taiwan Dollars 
 

 2023  2022 
Cash flows from operating activities:        
 Net profit before tax from continued operating units $ 507,284    863,785  
 Net loss before tax from discontinued operations  (17,333)    (104,318)  
 Net profit before tax for the period  489,951    759,467  
 Adjustment item:        
   Adjustments for        
   Depreciation expenses  228,188    217,978  
   Amortization expenses  82,524    101,348  
   Expected credit impairment loss (gain on reversal)  (11,006)    16,310  
   Evaluation losses of financial assets measured at fair value through profit or loss  1,586    72  
   Interest expense  61,036    61,348  
   Interest income  (13,358)    (5,786)  
   Dividend income  (6,845)    (3,941)  
   Gain on disposal of property, plant and equipment  (5,646)    (156)  
   Relisting expenses of property, plant and equipment  -    235  
   Gain on disposal of non-current assets held for sale  -    (14,624)  
   Loss on liquidation of subsidiary  4,943    391  
   Gain on lease amendment  (68)    (1,280)  
    Total revenue, expense and loss items  341,354    371,895  
  Changes in assets/liabilities related to operating activities:        
   Net changes in assets related to operating activities:        
    Financial assets mandatorily classified as at fair value through profit or loss  (19,593)    998  
    Contract assets  (812)    -  
    Notes and accounts receivable  297,234    113,341  
    Accounts receivable - related parties  158,274    (74,833)  
    Other receivables  26,382    (23,774)  
    Inventories  963,146    (48,085)  
    Prepayments  30,380    15,135  
    Other current assets  (594)    1,531  
    Other operating assets  2,316    -  
     Total net changes in assets related to operating activities  1,456,733    (15,687)  
   Net changes in liabilities related to operating activities:        
    Financial liabilities held for trading  (1,655)    4,199  
    Contract liabilities  (90,765)    (2,010)  
    Notes and accounts payable  (108,535)    (320,175)  
    Accounts payable - related parties  (96,294)    54,132  
    Other payables  (130,935)    (49,072)  
    Provision for liabilities  (9,472)    4,989  
    Other current liabilities  5,052    12,327  
    Net defined benefit liabilities  (2,968)    (15,164)  
    Other non-current liabilities  -    (827)  
      Total net changes in liabilities related to operating activities  (435,572)    (311,601)  
     Total net changes in assets and liabilities related to operating activities  1,021,161    (327,288)  
   Total adjustment items  1,362,515    44,607  
 Cash inflows from operations  1,852,466    804,074  
  Interest received  13,129    5,430  
  Interest paid  (61,708)    (58,658)  
  Income tax paid  (229,993)    (128,825)  
   Net cash inflows from operating activities  1,573,894    622,021  

(Continued on the next page) 



 

(Please refer to notes to consolidated financial statements) 
Chairman: Chi-Hong, Chen President: Chia-Hung, Su Accounting Supervisor: Li-Min, Huang 
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DFI Inc. and its subsidiaries 
Consolidated Statements of Cash Flows (Continued from the previous page) 

January 1 to December 31, 2023 and 2022 
Unit: In Thousands of New Taiwan Dollars 

 
 2023  2022 
Cash flows from investing activities:        
 Purchase of financial assets at amortized cost  -    (10)  
 Proceeds from sale of financial assets at amortized cost  6,848    28,343  
 Purchase of financial assets at fair value through other 

comprehensive income 
 -    (16,098)  

 Acquisition of subsidiaries (less cash obtained)  -    (141,309)  
 Disposal of subsidiaries  369,085    -  
 Proceeds from disposal of non-current assets held for sale  -    46,401  
 Purchase of property, plant and equipment  (24,487)    (178,614)  
 Proceeds from disposal of property, plant and equipment  6,217    349  
 Decrease in refundable deposits  814    2,899  
 Purchase of intangible assets  (8,901)    (48,155)  
 Decrease (increase) in other non-current assets  (2,151)    11,225  
 Dividends received  6,845    3,941  
  Net cash inflows (outflows) from investing activities  354,270    (291,028)  
Cash flows from financing activities:        
 Increase in short-term borrowings  5,947,869    7,312,311  
 Decrease in short-term borrowings  (6,749,423)    (6,877,426)  
 Long-term borrowings  1,100,000    1,450,432  
 Repayments of long-term borrowings  (1,850,675)    (1,650,565)  
 Repayment of lease principal  (89,055)    (80,493)  
 Cash dividends distributed  (457,955)    (412,160)  
 Acquisition of partial equity interests in subsidiaries  -    (5,440)  
 Changes in non-controlling interests  (52,145)    (69,471)  
 Disposition of employee stock ownership trust inflows  234    4  
  Net cash outflows from financing activities  (2,151,150)    (332,808)  
Effect of changes in exchange rate  22,797    142,474  
Increase (decrease) in cash and cash equivalents for the current 

period  (200,189)    140,659  
Cash and cash equivalents at the beginning of the period  1,690,474    1,549,815  
Cash and cash equivalents at the end of the period $ 1,490,285    1,690,474  
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Independent Auditors’ Report 
 
 
The Board of Directions and Shareholders DFI Inc. 
 
Audit Opinion 
We have audited the accompanying balance sheets of DFI Inc. (hereinafter “the Company”) as of 
December 31, 2023 and 2022, and the statements of income, changes in equity and cash flows for the 
years ended December 31, 2023 and 2022, and the accompanying notes to the parent company only 
financial statements, which comprise a summary of significant accounting policies. 
In our opinion, based on our audits and the audit reports of the other certified public accountants (see 
Other Matters paragraph), the financial statements referred to above present fairly, in all material respects, 
the financial position of the Company as of December 31, 2023 and 2022, and the results of its financial 
performance and its cash flows for the years then ended in accordance with the Regulations Governing 
the Preparation of Financial Reports by Securities Issuers. 
Basis for Opinion 
We conducted audits in accordance with the Regulations Governing Auditing and Attestation of 
Financial Statements by Certified Public Accountants and Generally Accepted Auditing Standards. Our 
responsibilities under those standards are further described in the Auditors’ Responsibilities for the Audit 
of the Parent Company Only Financial Statements section of our report. We are independent of the 
Company in accordance with the Norm of Professional Ethics for Certified Public Accountant of the 
Republic of China and we have fulfilled our other ethical responsibilities in accordance with these 
requirements. Based on our audit results and other certified public accountants’ audit reports, we believe 
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion. 
Key Audit Matters 
Key audit matters are those matters that, in our professional judgment, were of most significance in our 
audit of the Company’s parent company only financial statements for the year ended December 31, 2023. 
These matters were addressed in the context of our audit of the parent company only financial statements 
as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters. 
Key audit matters that we judge should be communicated in the audit reports are stated as follows: 
I. Impairment assessment of goodwill arising from investment in subsidiaries 

For accounting policies related to impairment of non-financial assets, please refer to Note IV (XII) 
of the parent company only financial statements; for description of the uncertainty of accounting 
estimates and assumptions of impairment assessment of goodwill, please refer to Note V (II) of the 
parent company only financial statements; for description of impairment test of goodwill, please 
refer to Note VI (VII) of the parent company only financial statements. 
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Key audit matters are stated as follows: 
The Company’s goodwill arising from acquisition of subsidiaries was included in the book value 
of the investment accounted for using the equity method in the parent company only financial 
statements, and the goodwill should be tested for impairment annually, or whenever there is an 
indication of impairment. Due to assessing the recoverable amount of the cash-generating unit to 
which goodwill belongs involves a number of management assumptions and estimates, the 
goodwill impairment assessment is one of the important assessment matters for us to perform the 
audit of the parent company only financial report of the Company. 
The audit procedures to process for the above: 
Our audits of the above critical items include obtaining management’s self-assessment of the 
goodwill impairment test form; evaluating the reasonableness of the bases of estimates and 
significant assumptions used by management to determine the recoverable amount, including the 
discount rate, expected rate of growth in revenues, and projections of future cash flows; performing 
sensitivity analyses of significant assumptions; and reviewing whether the Company has 
appropriately disclosed information regarding the goodwill impairment assessment. 

Other Matters 
Some of the investments in subsidiaries under the equity method included in the Company’s parent 
company only financial statements were not audited by us, but by other certified public accountants. 
Therefore, our opinion, insofar as it relates to the amounts included in the financial statements of the 
subsidiaries, is based on the audit reports of the other certified public accountants. The investment in this 
subsidiary recognized under the equity method amounted to NTD 410,339 thousand and NTD 382,317 
thousand as of December 31, 2023 and 2022, respectively, representing 8.02% and 5.52% of total assets. 
The share of profit or loss of subsidiaries recognized under the equity method from January 1 to 
December 31, 2023 and 2022 were NTD 22,661 thousand and NTD 20,781 thousand, respectively, which 
accounted for 4.92% and 3.30% of income before tax, respectively. 
Responsibility of the Management and the Governance Units for the Parent Company Only 
Financial Statements 
Management is responsible for the preparation and fair presentation of the parent company only financial 
statements in accordance with the Regulations Governing the Preparation of Financial Reports by 
Securities Issuers, and for such internal control as management determines is necessary to enable the 
preparation of parent company only financial statement that are free from material misstatement, whether 
due to fraud or error. 
In preparing the parent company only financial statements, management is responsible for assessing the 
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to going 
concern and using the going concern basis of accounting unless management either intends to liquidate 
the Company or to cease operations, or has no realistic alternative but to do so. 
DFI Inc.’s governance unit (including the Audit Committee) is responsible for overseeing the financial 
reporting process.
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Auditors’ Responsibilities for the Audit of the Parent Company Only Financial Statements 
Our objectives are to obtain reasonable assurance about whether the parent company only financial 
statements as a whole are free from material misstatement, whether due to fraud or error, and to issue an 
auditors’ report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a 
guarantee that an audit conducted in accordance with the auditing standards generally accepted in the 
Republic of China will always detect a material misstatement when it exists. Misstatements can arise 
from fraud or error. If the individual amounts or sums that the material misstatement involved may be 
reasonably expected to affect the financial decision making of users of the parent company only financial 
statements, such misstatement will be considered material. 
As part of an audit in accordance with the auditing standards generally accepted in the Republic of China, 
we exercise professional judgment and maintain professional skepticism throughout the audit. We also: 
I. Identify and assess the risks of material misstatement of the parent company only financial 

statements, whether due to fraud or error, design and perform audit procedures responsive to those 
risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. 
The risk of not detecting a material misstatement resulting from fraud is higher than for one 
resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. 

II. Obtain an understanding of internal control relevant to the audit in order to design audit procedures 
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the DFI Inc.’s internal control. 

III. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures made by management. 

IV. Conclude on the appropriateness of management’s use of the going concern basis of accounting 
and, based on the audit evidence obtained, whether a material uncertainty exists related to events 
or conditions that may cast significant doubt on the DFI Inc.’s ability to continue as a going concern. 
If we conclude that a material uncertainty exists, we are required to draw attention in our auditors’ 
report to the related disclosures in the parent company only financial statements or, if such 
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence 
obtained up to the date of our auditors’ report. However, future events or conditions may cause 
DFI Inc. to cease to continue as a going concern.  

V. Evaluate the overall presentation, structure and content of the parent company only financial 
statements, including the related notes, and whether the parent company only financial statements 
represent the underlying transactions and events in a manner that achieves fair presentation. 
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VI. Obtained sufficient and appropriate audit proof of the financial information of the investee 
company accounted for using the equity method in order to express an opinion on the financial 
statements. We are responsible for directing, supervising, and performing the audit and for forming 
an opinion on the financial statements of DFI Inc. 

We communicate with governance unit about the scope and timing of planned audit and significant audit 
findings, including significant deficiencies in internal control identified in the course of the audit. 
We also provide the governance unit with a statement of independence from the Norm of Professional 
Ethics for Certified Public Accountant of the Republic of China, which is followed by those who are 
subject to the independence requirements of the firm to which we belong, and we communicate with the 
governance unit about all relationships and other matters (including relevant safeguards) that might be 
perceived as affecting the independence of the accountant. 
From the matters communicated with the governance unit, we determine the key audit matters of the 
Company’s parent company only financial statements for the year ended December 31, 2023. We 
describe these matters in our auditors’ report unless law or regulation precludes public disclosure about 
the matter or when, in extremely rare circumstances, we determine that a matter should not be 
communicated in our report because the adverse consequences of doing so would reasonably be expected 
to outweigh the public interest benefits of such communication. 
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 CPA:   
    

 Assurance Document 
Number Approved by 
Securities Regulator 

 
: 

(88) Taiwan-Finance- 
Securities-VI-18311 
Financial-Supervisory- 
Securities-Audit-1060005191 

 March 4, 2024 
 

 

 

 

 

 

 

Notes to Readers 
The accompanying financial statements are intended only to present the financial position, financial performance and cash flows in 
accordance with the accounting principles and practices generally accepted in the Republic of China and not those of any other jurisdictions. 
The standards, procedures and practices to audit such financial statements are those generally accepted and applied in the Republic of China. 
The independent auditors’ audit report and the accompanying financial statements are the English translation of the Chinese version 
prepared and used in the Republic of China. If there is any conflict between, or any difference in the interpretation of the English and 
Chinese language independent auditors’ audit report and financial statements, the Chinese version shall prevail. 
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  2023.12.31  2022.12.31 
  Assets Amount  %  Amount  % 

  Current assets:          
1100   Cash and cash equivalents (Note VI (I)) $ 443,832    9    452,905    7  
1110   Financial assets at fair value through profit or loss - current 

(Note VI (II))  32,617  
 
 1  

 
 26,995  

 
 -  

1136   Financial assets at amortized cost - current (Notes VI (IV) & 
VIII)  1,500  

 
 -  

 
 1,500  

 
 -  

1170   Net of notes receivable and accounts receivable (Notes VI (V) 
& (XIX))  291,998  

 
 6  

 
 452,413  

 
 7  

1180   Accounts receivable from related parties (Notes VI (V), (XIX) 
& VII)  145,921  

 
 3  

 
 672,077  

 
 10  

1200   Other receivables (Notes VI (V) & VII)  8,201    -    31,162    -  
130X   Inventories (Note VI (VI))  437,094    8    972,940    14  
1410   Prepayments  23,253    -    20,341    -  
1470   Other current assets  302    -    1,281    -  

   Total current assets  1,384,718    27    2,631,614    38  
  Non-current assets:                
1517   Financial assets at fair value through other comprehensive 

income - non-current (Note VI (III))  77,314  
 
 2  

 
 68,840  

 
 1  

1550   Investment under equity approach (Note VI (VII))  2,478,590    48    2,975,611    43  
1600   Property, plant and equipment (Notes VI (VIII) & VII)  1,003,301    20    1,061,807    15  
1755   Right-of-use assets (Notes VI (IX) & VII)  102,953    2    121,799    2  
1780   Intangible assets (Notes (X) & VII)  9,244    -    12,655    -  
1840   Deferred income tax assets (Note VI (XVI))  53,930    1    55,827    1  
1990   Other non-current assets  4,525    -    2,520    -  

   Total non-current assets  3,729,857    73    4,299,059    62  
  Total assets $ 5,114,575    100    6,930,673    100  
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  2023.12.31  2022.12.31 
 Liabilities and equity Amount  %  Amount  % 

  Current liabilities:        
2100   Short-term borrowings (Note VI (XI)) $ 650,000    13    1,055,000    15  
2120   Financial liabilities at fair value through profit or loss - current 

(Note VI (II))  135  
 
 -  

 
 1,083  

 
 -  

2130   Contract liabilities - current (Note VI (XIX))  10,732    -    21,708    -  
2170   Accounts payable  345,065    7    728,435    11  
2180   Accounts payable to related parties (Note VII)  11,600    -    151,096    2  
2200   Other payables (Notes VI (XX) & VII)  165,649    3    199,018    3  
2230   Current income tax liabilities  87,264    2    122,938    2  
2250   Provisions - current (Note VI (XIV))  41,764    1    51,236    1  
2280   Lease liabilities - current (Notes VI (XIII) & VII)  18,567    -    18,889    -  
2399   Other current liabilities  18,064    -    12,866    -  

   Total current liabilities  1,348,840    26    2,362,269    34  
  Non-current liabilities:                 
2540   Long-term borrowings (Note VI (XII))  400,000    8    1,100,000    16   
2570   Deferred income tax liabilities (Note VI (XVI)  95,287    2    81,948    1   
2580   Lease liabilities - non-current (Notes VI (XIII) & VII)  89,283    2    107,851    2   
2640   Net defined benefit liabilities - non-current (Note (XV))  19,129    -    31,174    -   

   Total non-current liabilities  603,699    12    1,320,973    19   
    Total liabilities  1,952,539    38    3,683,242    53   
  Equity (Notes VI (VII) and (XVII)):         
3110   Share capital - Ordinary shares  1,144,889    23    1,144,889    17   
3200   Capital surplus  629,767    12    608,586    9   
3300   Retained earnings  1,443,171    28    1,531,997    22   
3400   Other equity  (55,791)    (1)    (38,041)    (1)   
    Total equity  3,162,036    62    3,247,431    47  
  Total liabilities and equity $ 5,114,575    100    6,930,673    100  



 

(Please read the accompanying notes to the parent company only financial statements) 
Chairman: Chi-Hong, Chen President: Chia-Hung, Su Accounting Supervisor: Li-Min, Huang 
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DFI Inc. 
Statement of Comprehensive Income 

From January 1 to December 31, 2023 and 2022 
Unit: In Thousands of New Taiwan Dollars 

 
  2023  2022 
  Amount  %  Amount  % 

4000  Net operating income (Notes VI (XIX) and VII) $ 4,009,122    100    5,442,148    100  
5000  Operating costs (Notes VI (VI), (VIII), (IX), (X), (XIII), (XIV), (XV), 

(XX), VII and XII)  (3,058,894)  
 
 (77)  

 
 (4,366,454)  

 
 (80)  

  Gross profit  950,228    23    1,075,694    20  
5910  Gain on realized (unrealized) sales  24,604    1    (60,265)    (1)  
  Gross profit  974,832    24    1,015,429    19  
  Operating expenses (Notes VI (V), (VIII), (IX), (X), (XIII), (XV), (XX), 

VII and XII): 
       

6100   Selling and marketing expenses  (177,845)    (4)    (180,818)    (4)  
6200   General and administrative expenses  (119,192)    (3)    (122,476)    (2)  
6300   Research and development expenses  (271,658)    (7)    (278,529)    (5)  
6450   Expected credit (impairment loss) gain on reversal  877    -    (1,798)    -  
6000    Total operating expenses  (567,818)    (14)    (583,621)    (11)  
  Net operating income  407,014    10    431,808    8  
  Non-operating income and expenses (Notes (XIII), (XXI) and VII)        
7100   Interest income  7,564    -    2,236    -  
7010   Other income  35,164    1    29,039    1  
7020   Other gains and losses  (17,837)    -    15,920    -  
7050   Finance costs  (31,114)    (1)    (27,177)    -  
7070   Shares of profit (loss) of subsidiaries accounted for using the equity 

method  59,574    1    177,345    3  
    Total non-operating income and expenses  53,351    1    197,363    4  
7900  Income before tax  460,365    11    629,171    12  
7950  Less: Income tax expense (Note VI (XVI))  (98,680)    (2)    (97,547)    (2)  
8200  Net income for the period  361,685    9    531,624    10  
  Other comprehensive income (Notes VI (XVI) and (XVII)):        
8310  Items that will not be reclassified to profit or loss        
8311  Remeasurement of defined benefit plans  9,469    -    260    -  
8316  Unrealized gain (loss) on investments in equity instruments at fair 

value through other comprehensive income  8,474  
 
 -  

 
 11,483  

 
 -  

8330  Shares of other comprehensive income of subsidiaries accounted 
for using the equity method  1,929  

 
 -  

 
 (1,520)  

 
 -  

8349  Income tax relating to items that will not be reclassified  (1,894)    -    (52)    -  
   17,978    -    10,171    -  
8360  Items that may be reclassified subsequently to profit or loss        
8361  Exchange differences on translating the financial statements of foreign 

operations  8,353  
 
 1  

 
 65,556  

 
 1  

8399  Income tax relating to items that may be reclassified  -    -    -    -  
   8,353    1    65,556    1  
  Other comprehensive income (loss) for the period  26,331    1    75,727    1  
8500  Total comprehensive income (loss) for the period $ 388,016    10    607,351    11  

 Net income in current period attributable to:        
8610  Owners of the parent company $ 361,685    9    528,230    10  
  Former owner of business combination under common control  -    -    3,394      
   $ 361,685    9    531,624    10  

 Total comprehensive income (loss) attributable to:        
8710   Owners of the parent company $ 388,016    10    603,957    11  
   Former owner of business combination under common control  -    -    3,394    -  
   $ 388,016    10    607,351    11  

 Earnings per share (Unit: In New Taiwan Dollars, Note VI (XVIII))    
9750  Basic earnings per share $ 3.16    4.61  
9850  Diluted earnings per share $ 3.14    4.58  



 

(Please read the accompanying notes to the parent company only financial statements) 
Chairman: Chi-Hong, Chen President: Chia-Hung, Su Accounting Supervisor: Li-Min, Huang 
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DFI Inc. 

Statement of Changes in Equity 

From January 1 to December 31, 2023 and 2022 
Unit: In Thousands of New Taiwan Dollars 

 
             Other equity items     
             Exchange 

differences on 
translating the 

financial 
statements of 

foreign 
operations 

 

Unrealized gain (loss) 
on financial assets at 

fair value through 
other comprehensive 

income 

 

Total 

 
Former owner 

of business 
combination 

under 
common 
control 

 

Total equity 

     Retained earnings      

 

Share capital - 
Ordinary 

shares  
Capital 
surplus  Legal reserve  

Special 
reserve  

Unappropriat
ed earnings  Total      

Balance as of January 1, 2022 (Restated) $ 1,144,889    655,744    825,764    74,607    471,099    1,371,470    (134,871)    20,047    (114,824)    20,310    3,077,589  
Net income for the period  -    -    -    -    528,230    528,230    -    -    -    3,394    531,624  
Other comprehensive income (loss) for the period  -    -    -    -    (1,056)    (1,056)    65,556    11,227    76,783    -    75,727  
Total comprehensive income (loss) for the period  -    -    -    -    527,174    527,174    65,556    11,227    76,783    3,394    607,351  
Profit distribution:                      
 Legal reserve  -    -    61,568    -    (61,568)    -    -    -    -    -    -  
 Special reserve  -    -    -    40,215    (40,215)    -    -    -    -    -    -  
 Cash dividends for common shares  -    -    -    -    (366,364)    (366,364)    -    -    -    -    (366,364)  
Cash dividends distributed from capital surplus  -    (45,796)    -    -    -    -    -    -    -    -    (45,796)  
Organizational reorganization under common 

control  -  
 

 (1,371)  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 (23,704)  
 

 (25,075)  
Changes in percentage of ownership interests in 

subsidiaries  -  
 

 5  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 5  
Differences between the actual price for acquisition 

or disposal of the subsidiaries and their carrying 
amount  -  

 

 -  

 

 -  

 

 -  

 

 (283)  

 

 (283)  

 

 -  

 

 -  

 

 -  

 

 -  

 

 (283)  
Disposal of unearned funds of employee stock 

ownership trust  -  
 

 4  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 4  
Balance as of December 31, 2022  1,144,889    608,586    887,332    114,822    529,843    1,531,997    (69,315)    31,274    (38,041)    -    3,247,431  
Net income for the period  -    -    -    -    361,685    361,685    -    -    -    -    361,685  
Other comprehensive income (loss) for the period  -    -    -    -    7,444    7,444    8,353    10,534    18,887    -    26,331  
Total comprehensive income (loss) for the period  -    -    -    -    369,129    369,129    8,353    10,534    18,887    -    388,016  
Revision of the legal reserve provision for 2022  -    -    (15,964)    -    15,964    -    -    -    -    -    -  
Profit distribution:                      
 Legal reserve  -    -    52,689    -    (52,689)    -    -    -    -    -    -  
 Reversal of special reserve  -    -    -    (76,782)    76,782    -    -    -    -    -    -  
 Cash dividends for common shares  -    -    -    -    (457,955)    (457,955)    -    -    -    -    (457,955)  
Changes in percentage of ownership interests in 

subsidiaries  -  
 

 39  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 39  
Disposal of subsidiaries  -    20,999    -    -    -    -    (36,637)    -    (36,637)    -    (15,638)  
Disposal of unearned funds of employee stock 

ownership trust  -  
 

 143  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 -  
 

 143  
Balance as of December 31, 2023 $ 1,144,889    629,767    924,057    38,040    481,074    1,443,171    (97,599)    41,808    (55,791)    -    3,162,036  



 

(Please read the accompanying notes to the parent company only financial statements) 
Chairman: Chi-Hong, Chen President: Chia-Hung, Su Accounting Supervisor: Li-Min, Huang 
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DFI Inc. 
Statements of Cash Flows 

From January 1 to December 31, 2023 and 2022 
Unit: In Thousands of New Taiwan Dollars 

 
 2023  2022 
Cash flows from operating activities:        
 Income before tax for the period $ 460,365    629,171  
 Adjustment item:        
  Adjustments to reconcile profit (loss)        
   Depreciation expense  88,167    82,094  
   Amortization expense  6,142    5,409  
   Expected credit impairment loss (gain on reversal)  (877)    1,798  
   Evaluation losses of financial assets measured at fair value 

through gains and losses  1,586    72  
   Interest expense  31,114    27,177  
   Interest income  (7,564)    (2,236)  
   Dividend income  (5,849)    (2,997)  
   Shares of profit of subsidiaries accounted for using the equity 

method  (59,574)    (177,345)  
   Gain on disposal of property, plant and equipment  (5,704)    -  
   Relisting expenses of property, plant and equipment  -    235  
   Unrealized (realized) gain on sales  (24,604)    60,265  
    Total revenue, expense and loss items  22,837    (5,528)  
  Changes in assets/liabilities related to business activities:        
   Net changes in assets related to operating activities:        
    Financial assets mandatorily classified as at fair value 

through profit or loss:  (7,208)    70  
    Notes and accounts receivable  161,292    (209,942)  
    Accounts receivable from related parties  526,156    (289,846)  
    Other receivables  22,960    (8,470)  
    Inventories  535,846    132,009  
    Prepayments  (2,912)    10,278  
    Other current assets  979    (690)  
     Total net changes in assets related to operating activities  1,237,113    (366,591)  
   Net change in liabilities related to operating activities:        
    Financial liabilities held for trading:  (948)    1,018  
    Contract liabilities  (10,976)    (15,021)  
    Accounts payable  (383,370)    34,351  
    Accounts payable from related parties  (139,496)    61,198  
    Other payables  (34,043)    (43,096)  
    Provision for liabilities  (9,472)    4,989  
    Other current liabilities  5,198    8,376  
    Net defined benefit liabilities  (2,576)    (9,150)  
      Total net changes in liabilities related to business activities  (575,683)    42,665  
     Total net changes in assets and liabilities related to 

operating activities  661,430    (323,926)  
   Total adjustment items  684,267    (329,454)  
 Cash generated from operations  1,144,632    299,717  
  Interest received  7,565    2,236  
  Interest paid  (31,476)    (26,425)  
  Income tax paid  (126,485)    (26,555)  
   Net cash generated from operating activities  994,236    248,973  

(Continued on the next page) 



 

(Please read the accompanying notes to the parent company only financial statements) 
Chairman: Chi-Hong, Chen President: Chia-Hung, Su Accounting Supervisor: Li-Min, Huang 
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DFI Inc. 
Statements of Cash Flows (Continued from the previous page) 

From January 1 to December 31, 2023 and 2022 
Unit: In Thousands of New Taiwan Dollars 

 
 
 2023  2022 
Cash flows from investing activities:        
 Purchase of financial assets at fair value through other 

comprehensive income  -    (16,098)  
 Disposal of long-term equity investments accounted for under the 

equity method  530,075    -  
 Refund of share capital due to capital decrease of subsidiaries 

accounted for using the equity method  -    80,063  
 Purchase of property, plant and equipment  (9,875)    (70,722)  
 Proceeds from disposal of property, plant and equipment  5,800    -  
 Increase in refundable deposits  -    (892)  
 Decrease in refundable deposits  143    -  
 Purchase of intangible assets  (2,731)    (7,542)  
 Decrease (increase) in other non-current assets  (2,148)    3,026  
 Dividends received  57,129    248,227  
  Net cash generated from investment activities  578,393    236,062  
Cash flows from financing activities:        
 Increase in short-term borrowings  4,270,000    4,985,000  
 Decrease in short-term borrowings  (4,675,000)    (4,630,000)  
 Proceeds from long-term borrowings  900,000    1,000,000  
 Repayments of long-term borrowings  (1,600,000)    (1,200,000)  
 Repayment of the principal portion of lease  (18,890)    (15,840)  
 Cash dividends distributed  (457,955)    (412,160)  
 Disposal of unearned funds of employee stock ownership trust  143    4  
  Net cash used in financing activities  (1,581,702)    (272,996)  
Increase (decrease) in cash and cash equivalents for the current 

period  (9,073)    212,039  
Cash and cash equivalents at the beginning of the period  452,905    240,866  
Cash and cash equivalents at the end of the period $ 443,832    452,905  
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Attachment III Non-compete Clause for Directors and Their 
Representatitves 

 
Directors Intended Termination of Non-Compete Clause 

Qisda Corporation Director of H2 Energy Co., Ltd. 
 Independent Director of Simplo Technology Co., Ltd. 

Independent Director: Chih-Hao Chu  Chairman and General Manager and Chief Financial Officer of Taiwan  
Bio-Manufacturing Corporation 

 Director of TEC BioWorks Co., Ltd. 

Director: Ren-Yu Wei 

Partner of MagiCapital Management Limited 

Chairman of Digital Idea Multi-Media Co., Ltd. 

Independent Director of Entire Technology Co., Ltd. 

Independent Director of Newmax Technology Co., Ltd. 
Chairman of Qifu Capital Co., Ltd. 

Chairman of Noah Green Technology Capital Management Co., Ltd. 

Chairman of Dayu Capital Investment Management Consultants Co., Ltd. 
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Appendix I Rules of Procedure for Shareholders' Meeting 
 

Article 1 To formulate sound rules for governing the shareholders' meetings of the Company, improve 
supervisory functions and strengthen management functions, the Company hereby promulgate these 
rules in accordance with Article 5 of the Code of Corporate Governance Practices for Listed over-
the-counter (OTC) Companies. 
 

Article 2 The rules of procedure for the shareholders' meeting of the Company shall be governed by these 
rules, except where otherwise provided by laws or the articles of incorporation. 
 

Article 3 The Company's shareholders' meeting shall be convened by the Board of Directors, unless otherwise 
provided by law. 
Any changes to the method of convening the shareholders' meeting of the Company shall be decided 
by the Board of Directors and shall be made no later than the issuance of the shareholders' meeting 
notice. 
The Company shall electronically file the notice of the shareholders' meeting, written proxy, related 
ratifications, discussions, proposals for the appointment or removal of directors or supervisors, and 
supporting materials shall be prepared electronically prepared and submitted to MOPS 30 days prior 
to the date of the regular shareholders' meeting or 15 days prior to the date of the extraordinary 
shareholders' meeting. In addition, the company should prepare the handbook of proceedings of the 
shareholders' meeting and the supplementary information of the meeting in an electronic file and 
submit it to MOPS no later than 21 days prior to the date of the regular shareholders' meeting or 15 
days prior to the date of the extraordinary shareholders' meeting. 
If the paid-in capital of the Company reaches NT$10 billion or more as of the end of the most recent 
fiscal year, or if the total foreign and Mainland China shareholding ratio recorded in the shareholder 
registry at the most recent shareholder meeting exceeds 30%, the company shall complete the 
transmission of the aforementioned electronic files 30 days prior to the shareholder meeting. 15 days 
before a shareholders' meeting, the shareholders' meeting handbook and supporting materials shall 
be appropriately prepared for further check by shareholders from time to time. They shall be 
displayed in the Company and a professional service agency appointed by the Company. 
The Company shall provide shareholders with the agenda and supplementary materials of the 
preceding item to the shareholders in the following manner on the day of the shareholders' meeting: 
I. During the physical shareholders' meeting, it should be distributed on-site. 
II. The documents should be distributed on-site and transmitted electronically to the video 

conference platform during the video-assisted shareholders' meeting. 
III. When a video-assisted shareholders' meeting is convened, it should be transmitted 

electronically to the video conferencing platform. 
The reason for convening the meeting shall be indicated in the meeting notice and announcement. 
With the consent of recipients, the notice may be issued electronically. 
Appointment or removal of directors, modification of the Articles of Incorporation, capital reduction, 
application for ceasing public offering, competition permit for directors, conversion of earnings into 
capital increase, conversion of capital reserves into capital increase, corporate dissolution, merger, 
division or matters under Clause 1, Article 185 of the Company Act, and Clause 1, Article 26, Clause 
6, Article 43 of the Securities and Exchange Act, Clause 1, Article 56 and Clause 2, Article 60 of the 
Regulations Governing the Offering and Issuance of Securities by Securities Issuers shall be listed in 
the notice as reasons for convening the meeting. Instead, they shall not be proposed in any 
extraordinary motion. The main content shall be organized on the website of a competent securities 
authority or a website designated by the Company. The website address shall be indicated in the 
notice. 
Suppose it is pointed out that the shareholders' meeting is convened for the complete reelection of 
directors, and the appointment date is specified after this reelection. In that case, the appointment 
date shall not be altered through an extraordinary motion or other means at the same meeting. 
A shareholder who holds more than 1% of the total issued shares shall present a proposal for the 
general shareholders' meeting to the Company. However, there shall be a limit of one, and any 
proposal of more than one shall not be included in the motion. Any proposal put forward by a 
shareholder in respect of any circumstances mentioned under Clauses 1 to 4, Article 172 of the 
Company Act shall not be accepted by the Board of Directors. 
Shareholders may propose advisory resolutions to urge the company to enhance public interests or 
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fulfill social responsibilities. In terms of procedure, it should be limited to one proposal in accordance 
with the relevant provisions of Article 172-1 of the Company Law. If there is more than one proposal, 
they will not be included in the motion. 
The Company shall announce its acceptance of shareholders' proposals, place of acceptance, and 
acceptance period before convening the general shareholders' meeting and ceasing share transfer. 
The acceptance period shall not be shorter than 10 days. 
A shareholder's proposal may contain no more than 300 words, or else it will not be accepted. The 
shareholder presenting the proposal shall attend the annual general meeting in person or by proxy, 
and take part in discussing the proposal. 
Before issuing the notice of the shareholders' meeting, the Company shall inform the shareholders 
which of their proposals have been accepted and list the accepted proposals in the meeting notice as 
stipulated under this clause before the date of the meeting notice. For the shareholders' proposals not 
accepted, the Board of Directors shall explain why the proposals have been rejected at the 
shareholders' meeting. 
 

Article 4 At each shareholders' meeting, the shareholders may issue a proxy printed and issued by the Company 
to appoint a representative to attend the shareholders' meeting. The scope of authorization shall be 
indicated in the proxy. 
A shareholder is only allowed to issue a proxy and appoint one representative. The proxy shall be 
delivered to the Company five days before the shareholders' meeting. If a proxy is repeatedly 
delivered, the one received first shall prevail. However, this shall not apply if it is declared that the 
prior proxies are revoked. 
If the shareholder wishes to attend the shareholders' meeting in person or exercises his or her voting 
rights in writing or electronically after his or her delivery of the proxy to the Company, the 
shareholder shall issue a written notice to the Company to revoke the proxy two days prior to the 
shareholders' meeting. If the proxy is not revoked on time, it shall be deemed that the shareholder has 
appointed his or her representative to attend the meeting to exercise the voting rights for him or her. 
If the shareholder wishes to attend the shareholders' meeting via video meeting after his or her 
delivery of the proxy to the Company, the shareholder shall issue a written notice to the Company to 
revoke the proxy two days prior to the shareholders' meeting. If the proxy is not revoked on time, it 
shall be deemed that the shareholder has appointed his or her representative to attend the meeting to 
exercise the voting rights for him or her. 
 

Article 5 The venue for holding the shareholders' meeting should be at the company's premises or a convenient 
venue for shareholders to attend and suitable for holding the shareholders' meeting. The meeting start 
time should not be earlier than 9:00 AM or later than 3:00 PM. The choice of venue and time for the 
meeting should take into full consideration the opinions of independent directors. 
During the video shareholders' meeting, the company is not restricted by the venue of the previous 
meeting. 
 

Article 6 The Company shall state in the notice of meeting the time of registration for shareholders, solicitors, 
and proxies (hereinafter referred to as shareholders), the place for registration, and other matters that 
should be noted. 
The registration of shareholders in the preceding paragraph should be processed at least thirty minutes 
before the start of the meeting; the registration area should be clearly marked and staffed by suitable 
personnel; for video conferences of shareholder meetings, registration should be accepted on the 
shareholder meeting video conference platform thirty minutes before the start of the meeting, and 
shareholders who have completed the registration will be considered as personally attending the 
shareholder meeting. 
The shareholders shall attend shareholders' meetings with their certificates of attendance, attendance 
cards or other supporting documents for attendance. The Company shall not require the shareholders 
to show any other supporting documents for attending the shareholders' meetings without permission. 
The shareholders who are solicitors in the solicitation proxy shall also bring supporting identity 
documents with them for identity verification. 
The Company shall prepare an attendance register for the shareholders to sign in, or the shareholders 
attending the meeting may submit their attendance cards in place of the registration. 
The Company shall deliver the meeting handbook, annual report, certificate of attendance, speech 
slips, votes, and other meeting materials to the shareholders attending the shareholders' meeting. If 
directors are elected at the meeting, votes for election shall be provided as well. 
For governments or legal entities that are shareholders of the Company, each may appoint more than 
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one representative to attend the shareholders' meeting on their behalf. When a legal entity is entrusted 
to attend the shareholders' meeting, it may only appoint one representative. 
A shareholders' meeting is convened via video conference, and shareholders who wish to attend the 
shareholders' meeting via video conference should register with the company two days prior to the 
meeting. 
For shareholders' meetings conducted via video conference, the company should upload the agenda, 
annual report, and other relevant documents to the video conference platform at least thirty minutes 
before the start of the meeting, and continue to disclose them until the end of the meeting. 
 

Article 6-1 The company will hold a shareholder video conference meeting. The following matters should be 
included in the shareholder meeting notice: 
I. Methods for Shareholders to Participate in Video Conferences and Exercise Rights. 
II. In the event of natural disasters, incidents, or other force majeure circumstances that result in 

obstacles to the video conference platform or participation through video, the handling methods 
shall include at least the following: 
(I) Due to ongoing unresolved obstacles prior to the occurrence, the meeting may need to be 

postponed or continued, affecting both the meeting time and the date for any necessary 
rescheduling or continuation of the assembly. 

(II) Shareholders who have not registered to participate in the original shareholders' meeting 
via video conference are not allowed to participate in the postponed or continued 
meeting. 

(III) Suppose it is not possible to convene a video-assisted shareholders' meeting, and the total 
number of shares present reaches the quorum for the shareholders' meeting after 
deducting the number of shares present for the shareholders' meeting held by video-
assisted participation. In that case, the shareholders' meeting shall be continued. The 
shareholders who participated in the meeting by video-assisted participation and whose 
shares count toward the total number of shares present shall be deemed to abstain from 
all the motions of that shareholders' meeting. 

(IV) In the event that the results of all agenda items have been announced without any ad hoc 
motions being made, the handling procedure shall be as follows. 

III. A video shareholders' meeting shall be convened and shall contain appropriate alternatives 
for shareholders who have difficulty in participating in the shareholders' meeting by means 
of video. 

 
Article 7 If the shareholders' meeting is convened by the Board of Directors, the Chairman of the Board of 

Directors shall preside over the meeting. If the Chairman of the Board of Directors is on leave of 
absence or cannot perform his or her duties for any reason, the Deputy Chairman of the Board of 
Directors shall act as Chairman of the Board of Directors. If the Chairman of the Board does not have 
a Deputy Chairmanof the Board, or if the Deputy Chairmanof the Board is also on leave of absence 
or is unable to perform his or her duties for any reason, the Chairman of the Board shall designate 
one of the regular directors to act as Chairman of the meeting. In case the Chairman fails to designate 
a chairperson, a chairperson shall be elected among the executive directors or directors. 
In the event that the aforementioned Chairman is an Executive Director or a Director, such Director 
shall have held such position for more than six months and shall be familiar with the financial and 
business conditions of the Company. This shall also apply if the Chairman is the representative of a 
corporate director of the Company. 
Shareholders' meetings convened by the Board of Directors are chaired by the Chairman in person. 
They are attended by the majority of the Board members and at least one representative of each 
functional committee. Attendance shall be recorded in the minutes of the shareholders' meetings. 
Shareholders' meetings convened by persons other than the Board of Directors shall be chaired by 
such conveners. If a shareholders' meeting is convened by more than two persons, one of the 
conveners shall act as chairman. 
The Company may appoint its attorneys, auditors or related personnel to attend a shareholders' 
meeting. 
 

Article 8 From the start of the shareholders' registration for a shareholders' meeting, the Company shall keep 
continuous audio and video records of the entire registration, meeting and voting process. 
Such audio and video recordings shall be kept for at least 1 year. However, if a shareholder files a 
lawsuit pursuant to Article 189 of the Company Act, the ballots will be kept until the lawsuit is settled. 
For shareholders' meetings held via video conference, the company shall record and preserve 
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information such as shareholder registration, check-in, questioning, voting, and company vote counts. 
The entire video conference shall be recorded continuously and without interruption. 
The aforementioned data and audiovisual recordings shall be properly preserved by the company 
during the period of validity and provided to the entrusted party responsible for handling video 
conference affairs for safekeeping. 
For shareholders' meetings conducted via video conference, the Company should record the audio 
and video of the backend operation interface of the video conference platform. 
 

Article 9 Attendance of a shareholders' meeting shall be calculated based on shares. The shares held by the 
shareholders attending the meeting shall be calculated according to the attendance register or 
attendance cards submitted or the shares exercising voting rights in writing or electronically. 
When the meeting has been called to order, the Chairman shall forthwith declare the meeting open 
and shall at the same time announce the number of non-voting rights and the number of shares 
present. 
However, in the absence of shareholders representing more than half of the total number of issued 
shares, the chairman of the meeting may adjourn the meeting to a later date, which shall not be more 
than two times and shall not exceed one hour in total. When less than one-third of the total number 
of issued shares is represented at the second adjournment, the Chairman shall declare the meeting 
adjourned. In the case of a shareholder meeting held via video conference, the Company shall also 
announce the adjournment on the shareholder meeting video conference platform. 
In the event that the number of shareholders representing more than one-third of the total number of 
issued shares is still insufficient even after the second postponement of the preceding paragraph, a 
pseudo resolution may be made in accordance with Clause 1 of Article 175 of the Company Act, and 
the shareholders shall be notified of the pseudo resolution and the shareholders shall convene another 
shareholders' meeting within one month; in the event that the shareholders' meeting is convened by 
videoconferencing, shareholders wishing to attend the meeting by means of a video transmission 
method shall re-register with the Company in accordance with Article 6. 
If the shareholders present represent a majority of the total issued shares before the end of the 
meeting, the Chairman may present the pseudo resolution for voting again in accordance with Article 
174 of the Company Act. 
 

Article 10 For a shareholders' meeting convened by the Board of Directors, the rules of procedure shall be 
formulated by the Board of Directors. Related proposals (including extraordinary motions and 
amendments to original proposals) shall be voted on a case-by-case basis. The meeting shall be 
convened according to the scheduled rules of procedure, and no change shall be made without a 
resolution of the shareholders' meeting. 
The foregoing provision may apply if the shareholders' meeting is convened by anyone else other 
than the Board of Directors. 
Before processing of the matters (including extraordinary motions) scheduled under the two 
foregoing provisions, the Chairman shall not declare adjournment without a resolution. If the 
Chairman declares the adjournment against the rules of procedure, other members of the Board of 
Directors shall immediately assist the shareholders present in electing one person to act as the 
Chairman with the consent of the shareholders who hold a majority of voting rights to proceed with 
the meeting. 
The Chairman shall give opportunities for fully explaining and discussing the proposals, amendments 
or extraordinary motions proposed by the shareholders. When the Chairman deems that the proposals, 
amendments or motions are votable, he or she shall announce putting an end ton the discussion, 
suggest voting and arrange appropriate time for voting. 
 

Article 11 Before speaking, the shareholders present shall fill in the speech slips, where they shall gist of their 
speech, shareholder account number (or attendance certificate number) and account name. The 
Chairman shall determine the order in which the shareholders will speak. 
The shareholders who have submitted speech slips without speaking shall be deemed to have not 
made any speech. If contents of shareholders' speeches are inconsistent with those indicated on the 
speech slips, the former shall prevail. 
 
Each shareholder shall make a speech in respect of one proposal. Without the Chairman's consent, 
no shareholder is allowed to speak twice, and a shareholder may speak for no more than five minutes 
each time. The Chairman may stop a shareholder from speaking only when the shareholder speaks 
against any rules or beyond the topic under discussion. 
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During a shareholder's speech, other shareholders shall not interrupt, unless otherwise approved by 
the Chairman and the shareholder who is speaking. Anyone violating this rule shall be stopped by 
the Chairman. 
When a corporate shareholder is entrusted to attend the shareholders' meeting, only one person may 
be recommended to speak in respect of one proposal. 
After the speech of a shareholder present, the Chairman shall personally or designated related 
personnel to respond. 
Shareholders attending the meeting via video conference may ask questions in writing via the 
meeting's video conference platform from the time the Chairman announces the start of the meeting 
until the adjournment is announced. No more than two questions may be asked on each agenda item, 
with a limit of 200 words per question. This provision does not apply to the provisions of items one 
through five. 
If the previous question does not violate the regulations or exceed the scope of the proposal, it should 
be disclosed on the shareholder meeting video conference platform for public knowledge. 
 

Article 12 Votes at a shareholders' meeting shall be calculated based on shares. 
For a resolution passed at a shareholders' meeting, the shares held by shareholders who don't own 
any voting rights shall not be included in the total issued shares. 
Any shareholders who are personally interested in any matters discussed at the meeting and thus 
cause harm to the Company's benefits shall neither get involved in voting nor exercise voting rights 
on behalf of other shareholders. 
The foregoing shares which are banned from exercising voting rights shall not be taken into account 
in calculating voting rights of the shareholders present. Except for a trust business or a stock agency 
approved by the securities authority, if a person is entrusted by more than two shareholders at the 
same time, the voting rights of the proxy shall not exceed 3% of the total number of issued shares, 
and the voting rights of the proxy shall not be counted if the proxy exceeds the total number of issued 
shares. 
 

Article 13 The shareholders shall have one vote per share, unless they are restricted or do not have voting rights 
as listed in Clause 2 of Article 179 of the Company Act. 
At a shareholders' meeting of the Company, the voting rights shall be exercised electronically and in 
writing. When the voting rights are exercised in writing or electronically, the ways for exercising the 
voting rights shall be clearly indicated in the meeting notice. The shareholders who exercise their 
voting rights in writing or electronically shall be deemed to attend the shareholders' meeting in 
person. Nonetheless, they shall be deemed to waive their rights if any extraordinary motion and 
amendment to their original proposal are proposed at the shareholders' meeting. Hence, the Company 
shall avoid putting forward any extraordinary motion and amendment to the original proposal. 
The shareholders who exercise their voting rights in writing or electronically shall deliver their 
declaration of will to the Company two days before the shareholders' meeting. If their declaration of 
will is repeatedly delivered, the first one received shall prevail. However, this shall not apply to any 
declaration of will revoked. 
If any shareholders wish to attend the shareholders' meeting in person after exercising their voting 
rights in writing or electronically, they shall revoke their prior declaration of will for exercising 
voting rights in the same way as they exercise their voting rights two days before the shareholders' 
meeting. Otherwise, the voting rights they've exercised in writing or electronically shall prevail. In 
the event that any shareholders exercise their voting rights in writing or electronically and entrust 
representatives to attend the shareholders' meeting by proxy, the voting rights exercised by the 
representatives shall prevail. 
Any proposal shall be accepted if approved by over a majority of voting rights held by the 
shareholders present, unless otherwise stipulated by the Company Act and the Articles of 
Incorporation of the Company. During voting, the shareholders shall vote on a case-by-case basis 
after the Chairman or the person designated by the chairperson declares the total voting rights held 
by the shareholders present case by case. At the end of the shareholders' meeting, results on the 
shareholders' consent, dissent and waiver shall be entered in the MOPS on the same day. 
When a proposal is amended or replaced, the Chairman shall determine the order of voting in 
combination with the original proposal. If a proposal has been approved, other proposals shall be 
deemed to have been vetoed, and in this case, further voting will be unnecessary. 
The personnel overseeing and counting ballots for a proposal shall be appointed by the Chairman, 
but the personnel overseeing the voting shall be shareholders. 
The counting of votes on a proposal for a resolution or election at a shareholders' meeting shall be 
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carried out openly on the spot at the place of the meeting. The voting results, including the number 
of votes counted, shall be announced on the spot. Minutes shall also be kept. 
The Company will hold a shareholders' meeting via video conference. Shareholders participating via 
video conference should vote on various proposals and election resolutions via the video conference 
platform after the Chairman announces the start of the meeting. Voting should be completed before 
the Chairman announces the end of voting. Failure to do so will be considered an abstention. 
For shareholders' meetings conducted via video conference, a one-time vote should be conducted and 
the voting and election results should be announced by the Chairman after the voting is declared 
closed. 
When the company holds a video-assisted shareholders' meeting, shareholders who have registered 
to attend the meeting via video conferencing in accordance with Article 6 may choose to cancel their 
registration in the same manner as the registration, if they wish to attend the physical shareholders' 
meeting in person. The cancellation must be made two days prior to the meeting. Shareholders who 
fail to cancel within the specified period may only attend the shareholders' meeting via video 
conferencing. 
Voting rights may be exercised in writing or electronically, and shareholders who participate in the 
shareholders' meeting via video conference, without revoking their expression of intent, shall not 
exercise voting rights on the original proposal, propose amendments to the original proposal, or 
exercise voting rights on amendments to the original proposal, except for ad hoc motions. 
 

Article 14 When directors are elected at a shareholders' meeting, related election and appointment rules of the 
Company shall be followed. The election results, including list of elected directors and votes 
received, shall be announced on the spot. 
The ballots cast for the foregoing election shall be appropriately kept for at least one year after they 
are sealed and signed by the vote count overseer. However, if a shareholder files a lawsuit in 
accordance with Article 189 of the Company Act, the lawsuit shall be preserved until the lawsuit is 
settled. 
 

Article 15 The resolutions of the shareholders' meeting shall be recorded in the minutes of the meeting, signed 
or sealed by the Chairman and distributed to the shareholders within 20 days after the meeting. The 
minutes shall be prepared and handed out electronically. 
For distribution of the foregoing minutes, the Company shall enter and announce the minutes in the 
MOPS 
The minutes shall be kept based on date of meeting, meeting venue, Chairman's name, resolution 
method, meeting procedure and voting results (including counted number of voting rights). When 
directors are elected, the number of votes for each candidate shall be disclosed. The minutes shall be 
permanently kept during existence of the Company. 
For shareholders' meetings conducted via video conference, in addition to the matters required to be 
recorded as mentioned above, the minutes should also include the start and end time of the meeting, 
the method of convening the meeting, the names of the Chairman and the recorder, as well as the 
procedures and outcomes for handling any obstacles that may arise due to natural disasters, incidents, 
or other force majeure events affecting the video conference platform or participation via video 
conference. 
In addition to the foregoing, the Company shall convene a video shareholders' meeting and shall 
include in the minutes of the meeting alternative measures for shareholders who have difficulties in 
participating in the shareholders' meeting by means of video conferencing. 
 

Article 16 The number of shares solicited by the solicitor, the number of shares represented by the proxy, and 
the number of shares attended by shareholders in writing or electronically shall be compiled into a 
statistical table in the prescribed format by the Company on the day of the shareholders' meeting for 
clear display at the venue of the shareholders' meeting. In the case of a shareholders' meeting held 
via video conference, the Company shall upload the aforementioned information to the video 
conferencing platform for the shareholders' meeting at least thirty minutes before the start of the 
meeting and shall continue to disclose it until the end of the meeting. 
The Company held a shareholder video conference and announced that the total number of shares 
held by attending shareholders should be disclosed on the video conference platform. If there are any 
other statistics on the total number of shares and voting rights of attending shareholders during the 
meeting, they should also be included. 
 
If any matters resolved at the shareholders' meeting are significant information stipulated by laws, 
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regulations and rules of Taiwan Stock Exchange Corporation (Taipei Exchange), the Company shall 
transmit related information to MOPS. 
 

Article 17 Service personnel in charge of shareholders' meeting shall wear identity certificates or arm badges. 
The Chairman shall command supervisory or security personnel to assist in maintaining the meeting 
venue in good order. In order to maintain order at the meeting site, supervisory or security personnel 
shall wear armbands or badges with words such as "supervisory personnel" on them. 
If the meeting venue is equipped with sound amplification equipment, the Chairman shall stop 
shareholders from speaking with any other equipment not prepared by the Company. 
Any shareholders who are not subject to the Chairman's correction, interrupt the meeting and fail to 
be obedient after coercion will be driven out of the meeting venue by the supervisory or security 
personnel as commanded by the Chairman. 
 

Article 18 In holding a meeting, the Chairman shall declare adjournment at discretion. If anything irresistible 
takes place, the Chairman may decide to have the meeting adjourned for the time being, and declare 
the time for continuation of the meeting dependent upon the situation. 
In the event that the meeting venue can no longer be used before settlement of the scheduled matters 
(including extraordinary motions) at the shareholders' meeting, a resolution shall be passed at the 
meeting to additionally find a place for proceeding with the meeting. 
At the shareholders' meeting, a resolution shall be made to adjourn or continue the meeting within 
five days in accordance with Article 182 of the Company Act. 
 

Article 19 For shareholders' meetings conducted via video conference, the company shall promptly disclose the 
voting results and election results of each proposal on the shareholders' meeting video conference 
platform, in accordance with the regulations. The disclosure shall continue for at least fifteen minutes 
after the Chairman announces the adjournment of the meeting. 
 

Article 20 When the company holds a video shareholders' meeting, the Chairman and the recorder should be at 
the same location within the country, and the Chairman should announce the address of that location 
at the meeting. 
 

Article 21 For shareholders' meetings conducted via video conference, the company may provide shareholders 
with a simple connection test before the meeting and offer real-time assistance during both the pre-
meeting and the meeting itself to address any technical communication issues. 
If a shareholders' meeting is convened by video conference, the Chairman of the meeting shall, at the 
time of declaring the meeting open, separately announce that, except for the circumstances that do 
not require the postponement or adjournment of the meeting as stipulated in Article 44-24 of the 
Guidelines Governing the Handling of Shares of Publicly-Owned Stocks, the meeting shall be 
postponed or adjourned within five days in the event that the participation in the video conferencing 
platform or by means of video conferencing is obstructed due to natural calamities, changes in the 
business or other force majeure that lasts for more than thirty minutes prior to the chairman of the 
meeting declaring the meeting to be adjourned. The provisions of Article 182 of the Company Act 
shall not apply to the date of adjournment or postponement of the meeting. 
In the event of an adjournment or postponement of the meeting as described in the preceding 
paragraph, shareholders who have not registered to participate by video in the original meeting shall 
not be permitted to participate in the adjourned or postponed meeting. 
In accordance with the provisions of Article 2, shareholders who have registered to participate in the 
original shareholders' meeting via video conference and have completed the check-in process, but 
did not participate in the postponed or continued meeting, their shares, exercised voting rights, and 
election rights at the original shareholders' meeting should be included in the total number of shares, 
voting rights, and election rights of the shareholders attending the postponed or continued meeting. 
When postponing or continuing a shareholders' meeting in accordance with the provisions of Article 
2, there is no need to re-discuss or resolve the proposals for which voting and vote counting have 
been completed, and the voting results or the list of elected directors have been announced. 
When the company holds a video-assisted shareholders' meeting and encounters a situation where 
the second video conference cannot continue, if the total number of shares represented at the meeting, 
after deducting the shares attended via video, still meets the statutory quorum for the shareholders' 
meeting, the meeting should proceed without the need to postpone or reconvene the meeting as 
stipulated in the second clause. 
When the situation arises for the meeting to continue as mentioned above, shareholders should 
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participate in the shareholders' meeting via video conferencing. The number of shares attended by 
the shareholders should be included in the total number of shares attended by the shareholders. 
However, all resolutions of the shareholders' meeting shall be deemed as abstentions. 
The company shall postpone or continue the meeting in accordance with the provisions of Article 2. 
In accordance with the regulations listed in Article 44-20, Paragraph 7 of the Guidelines for the 
Handling of Stock Affairs of Publicly Issued Stock Companies, the relevant preparatory work shall 
be carried out in accordance with the original shareholders' meeting date and the provisions of the 
respective article. 
If a public company attends a shareholders' meeting and uses the time period specified in the latter 
part of Article 12 and the third paragraph of Article 13 of the Proxy Rules, Article 44-5, Paragraph 
2, Article 44-15 and Article 44-17, Paragraph 1 of the Guidelines Governing the Preparation of 
Shareholders' Meetings by Public Companies, the company shall postpone or adjourn the 
shareholders' meeting in accordance with the provisions of Paragraph 2, which stipulates the date of 
the meeting. 

Article 22 When the Company convenes a video shareholders' meeting, appropriate alternative measures shall 
be provided to those shareholders who have difficulties in attending the shareholders' meeting by 
video transmission. 
 

Article 23 These rules shall be implemented after they are approved at the shareholders' meeting, so shall 
their amendments. 
 

Article 24 This process was formulated on July 1, 1998. 
The 1st amendment was made on February 10, 1999. 
The 2nd amendment was made on March 9, 2004. 
The 3rd amendment was made on June 21, 2012. 
The 4th amendment was made on June 10, 2013. 
The 5th amendment was made on June 12, 2015. 
The 6th amendment was made on December 28, 2017. 
The 7th amendment was made on June 16, 2020. 
The 8th amendment was made on May 31, 2023. 
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Appendix II Articles of Incorporation 
 

Chapter 1. General Rules 
Article 1 The Company was organized in accordance with the provisions of the ROC Company Act and named 

as DFI Inc. 
It is known as DFI Inc. 

 
Article 2 The Company's businesses are as follows: 

I. CC01080 Manufacturing of electronic components. 
II. CC01110 Manufacturing of computers and their peripheral devices. 
III. F401010 International trade. 
IV. F113050 Wholesale of computers and transactional machines. 
V. ZZ99999 Businesses not banned or restricted by laws in addition to licensed businesses. 

 
Article 3 The Company is headquartered in New Taipei City, and may set up offshore branches within the 

resolution of the Board of Directors.  
 

Chapter 2. Shares 
Article 4 The Company's total capital amounts to NT$1.772 billion with NT$0.2 billion reserved for issuing 

employee stock options and with 20,000,000 shares, with a book value of NT$10 per share and issued 
separately based on resolutions of the Board of Directors. If the Company lawfully repurchases its shares, 
the Board of Directors shall be authorized to complete such repurchase according to laws.  

 
Article 4-1 In the event that the Company transfers the repurchased shares to its employees at the average price, 

such transfer shall be presented at the latest shareholders' meeting attended by shareholders who 
represent a majority of the issued shares. It shall be approved by more than two thirds of the voting rights 
of the shareholders present at the meeting. 

 
Article 4-2 The Company's issuance of employee stock options at a price lower than the closing price at which a 

Japanese company's ordinary shares are issued shall be approved by more than two thirds of voting rights 
of the shareholders present at the shareholders' meeting attended by shareholders who represent a 
majority of the issued shares. 

 
Article 5 Deleted. 
 
Article 5-1 The treasury stocks purchased by the Company according to the Company Act may be transferred to 

employees of other companies under the control of or affiliated to the Company which satisfy certain 
conditions. 
The Company's employee stock options may be issued to employees of other companies under the 
control of or affiliated to the Company which satisfy certain conditions. 
When the Company issues new shares, employees purchasing the shares include employees of other 
companies under the control of or affiliated to the Company which satisfy certain conditions. 
The Company may issue new shares for restricting employee rights to employees of other companies 
under the control of or affiliated to the Company which satisfy certain conditions. 

 
Article 6 Stocks of the Company are registered. They shall be issued according to the Company Act and other 

related laws. 
No stock certificate is printed for shares issued by the Company, but the issuance shall be filed with a 
securities depository. 

 
Article 7 The registration for any share transfer shall be ceased 60 days before the general shareholders' meeting, 

30 days prior to the extraordinary shareholders' meeting or 5 days before the Company's distribution of 
dividends, bonuses or other benefits. 

 
Chapter 3. Shareholders' Meeting 

Article 8 Shareholders' meeting includes general shareholders' meeting and extraordinary shareholders' meeting. 
General shareholders' meeting is held annually and convened by the Board of Directors lawfully six 
months after the end of each fiscal year. Extraordinary shareholders' meeting is convened when it is 
necessary. 
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The Company shall convene the shareholders' meetings by video conferencing or in other ways 
announced by the central competent authorities. 

 
Article 9 Any shareholders who cannot attend a shareholders' meeting for any reason shall act in accordance with 

the Regulations on Proxy Application for Attending a Shareholders' Meeting of a Public Listed Company 
promulgated by the competent authority apart from the Company Act. 

 
Article 10 All directors of the Company shall be elected among candidates by nomination. The directors mentioned 

in the Articles of Incorporation shall include independent directors. 
Each share held by a shareholder is entitled to one share, unless otherwise stipulated by laws. 
 

Article 11 Any resolution proposed at a shareholders' meeting shall be approved by a majority of voting rights of 
the shareholders present who represent a majority of the issued shares, unless otherwise stipulated by 
laws. 
 

Article 12 In respect of any matters discussed and resolved at a shareholders' meeting, agendas shall be prepared 
and distributed to shareholders. They shall be electronic and allocated by announcement. 

 
Chapter 4. Directors and Audit Committee 

Article 13 The Company appoints seven to nine directors, whose term of office is 3 years. The directors shall be 
elected from the list of directors' candidates and may be re-elected. The total number of shares held by 
all directors in the Company shall occupy a proportion not below the percentage lawfully specified by 
the competent authority.  
The Company shall appoint at least three independent directors, who shall be elected from the list of the 
directors' candidates at the shareholders' meeting. Matters about independent directors' professional 
qualification, shareholding, part-time job constraints, independence, nomination, election methods and 
other related matters shall be handled according to the election measures for directors and related rules 
of competent securities authorities. 

 
Article 13-1 The Company shall set up an Audit Committee in accordance with the Securities and Exchange Act, and 

the Audit Committee shall be made up of all independent directors. For components, powers, duties, 
rules of procedure and other matters of the Audit Committee, related rules of competent securities 
authorities shall be followed. 

 
Article 14 The Board of Directors meeting shall be organized by directors. It shall be attended by more than 2/3 of 

directors, and a chairman shall be elected among the directors with the consent of a majority of directors 
present at the meeting. In addition, a person shall be elected among the directors as deputy chairman 
dependent upon business needs. The Chairman shall act on behalf of the Company. 
  

Article 15 If the Chairman asks for leave or cannot exercise his or her powers for any reason, the Chairman may 
appoint a proxy in accordance with Article 208 of the Company Act. In case that any directors cannot 
attend the Board of Directors meeting, they shall issue a proxy to entrust other directors to attend the 
meeting for them. Each proxy may be entrusted by one director only. The notice of the Board of 
Directors meeting shall be issued by email or fax. 
 

Article 16 The Board of Directors shall be authorized to determine directors' remuneration dependent upon their 
degree of participation in the Company's business operations and contributions, and with reference to 
the average level within the industry. 

 
Article 17 The Company shall purchase liability insurances in respect of its legal liability for compensation within 

its business scope during the directors' term of office. 
 

 
Chapter 5. Managers 

Article 18 The Company shall appoint managers, whose appointment, removal and remuneration shall comply with 
the Company Act.  
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Chapter 6. Accounting 
Article 19 At the end of each accounting year of the Company, the Board of Directors shall prepare (1) business 

report, (2) financial statements, (3) proposals for earnings distribution or  loss appropriation, which 
shall be submitted to the Audit Committee 30 days prior to the general shareholders' meeting. The Audit 
Committee shall issue a report and present it to the general shareholders' meeting for acknowledgement. 
 

Article 20 The Board of Directors shall hand out the financial statements and resolutions on earning distribution or 
loss appropriation to the shareholders by way of announcement. 

 
Article 21 If the Company makes profit over a year, 5% to 20% of the profit shall be appropriated as employee 

remuneration, which shall be distributed in the form of stocks or in cash with the resolution of the Board 
of Directors. Such appropriated amount may be also distributed to employees of other companies under 
the control of or affiliated to the Company which satisfy certain conditions. In addition, no more than 
1% of the profit shall be appropriated as directors' remuneration with the approval of the Board of 
Directors by resolution. The proposal for paying remuneration to employees and directors shall be 
presented at the shareholders' meeting. Nonetheless, in case of accumulated deficit in the Company, a 
proportion of the profit shall be reserved for recovering the loss before an amount is appropriated at the 
aforementioned ratio as remuneration to employees and directors. 
 

Article 21-1 In the event of any earnings in the final accounts of the Company, an amount shall be first appropriated 
for paying taxes and recovering accumulated deficits before 10% of the earnings are appropriated as 
legal reserve. However, the amount of earnings appropriated as legal reserve shall not exceed paid-in 
capital of the Company, and special reserve shall be appropriated or reversed with the remaining 
earnings. If there is still surplus which is equal to the accumulated unappropriated earnings, the Board 
of Directors shall draft an earnings distribution proposal, which shall be presented at the shareholders' 
meeting for resolution on distribution of share dividends to the shareholders. 
If cash dividends are distributed as specified by the foregoing earnings distribution proposal, the Board 
of Directors will be authorized to pass a resolution in respect of the distribution and report to the 
shareholders' meeting. 
As the Company is in an industry with fierce competitions and changing environment, and in a stage of 
stable growth in its life cycle, general distribution amount shall be taken into account in the earnings 
distribution proposal drafted by the Board of Directors, and balanced dividend policies shall be adopted 
for earnings distribution based on conservatism principle, in order to effectively grasp the Company's 
future investment opportunities, working capital requirements and long-term financial plans. In case of 
any earnings in the final accounts of the Company and the distributable earnings of that year are up to 
2% of the Company's capital, no less than 10% of the distributable earnings shall be distributed as 
dividends. The cash dividends distributed each year shall not be lower than 10% of the sum of the cash 
and stock dividends distributed in the same year. 

 
Article 21-2 The Company shall distribute new shares or cash in the form of legal reserve or capital reserve according 

to Article 241 of the Company Act. If the dividends are distributed in cash, the Board of Directors shall 
be authorized to pass a resolution in respect of the distribution and report to the shareholders' meeting. 

 
Chapter 7. Supplementary Rules 

Article 22 The Company shall make warranties to the outside.  
 
Article 22-1 The Company's total amount of outbound investments shall not be subject to the limit specified under 

Article 13 of the Company Act. 
  
Article 23 All other matters unmentioned in these Articles of Incorporation shall be handled according to the 

Company Act.  
 
Article 24 The Articles of Incorporation were drafted on June 11, 1981.  

The 1st amendment was made on April 1, 1983.  
The 2nd amendment was made on June 15, 1984.  
The 3rd amendment was made on December 20, 1985.  
The 4th amendment was made on February 25, 1987.  
The 5th amendment was made on March 24, 1987.  
The 6th amendment was made on November 10, 1987.  
The 7th amendment was made on November 24, 1987.  
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The 8th amendment was made on May 1, 1989.  
The 9th amendment was made on May 30, 1989.  
The 10th amendment was made on November 20, 1990.  
The 11th amendment was made on May 15, 1991.  
The 12th amendment was made on June 10, 1993.  
The 13th amendment was made on June 30, 1993.  
The 14th amendment was made on November 20, 1994.  
The 15th amendment was made on June 19, 1995.  
The 16th amendment was made on December 28, 1995.  
The 17th amendment was made on August 29, 1997.  
The 18th amendment was made on June 5, 1998.  
The 19th amendment was made on March 25, 1999.  
The 20th amendment was made on April 24, 2000.  
The 21st amendment was made on April 24, 2000.  
The 22nd amendment was made on June 18, 2001.  
The 23rd amendment was made on June 24, 2002.  
The 24th amendment was made on June 15, 2004.  
The 25th amendment was made on June 14, 2005.  
The 26th amendment was made on June 14, 2006.  
The 27th amendment was made on June 11, 2008. 
The 28th amendment was made on June 18, 2010. 
The 29th amendment was made on June 9, 2011. 
The 30th amendment was made on June 21, 2012. 
The 31st amendment was made on June 10, 2013. 
The 32nd amendment was made on June 12, 2015. 
The 33rd amendment was made on June 13, 2016. 
The 34th amendment was made on December 28, 2017. 
The 35th amendment was made on May 29, 2019. 
The 36th amendment was made on June 16, 2020. 
The 37th amendment was made on August 20, 2021. 
The 38th amendment was made on June 17, 2022. 
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Appendix III Rules for Election of Directors 
 
Article 1 In order to improve the election procedures for the directors of our company, these regulations are hereby 

established for implementation. 
 

Article 2 The election of directors of the Company shall be conducted in accordance with these Regulations, unless 
otherwise provided by law or the Articles of Incorporation. 

 
Article 3 The appointment of directors in our company should take into account the overall composition of the board 

of directors. More than half of the seats among the directors shall not be held by those with spousal 
relationship or a familial relationship within the second degree of kinship.  

 
Article 4 The election of directors in this company should follow the nomination system as stipulated in Article 192-

1 of the Company Law. 
Regarding the qualifications and appointment of independent directors, the procedures shall be carried out 
in accordance with the Company Law and the regulations on the establishment and compliance matters of 
independent directors of publicly traded companies. 

 
Article 5 The election of the directors of our company will be conducted at the shareholders' meeting. 
 
Article 6 Due to the removal of certain directors, the number of directors in our company has fallen below five. 

Therefore, the company is required to conduct a supplementary election at the upcoming shareholders' 
meeting. If the number of vacancies on the board of directors reaches one-third of the prescribed seats, the 
company shall convene an extraordinary shareholders' meeting within sixty days from the date of the 
occurrence to fill the vacancies. 
Where the number of independent directors falls under the number prescribed by the relevant provisions of 
the Securities and Exchange Act and the Taiwan Stock Exchange Listing Review Guidelines, they should be 
supplemented in the most recent shareholders' meeting. When all independent directors are removed, an 
extraordinary shareholders' meeting should be convened within sixty days from the date of the occurrence. 

 
Article 7 In the election of the directors of the company, each share has the right to vote equal to the number of 

candidates to be elected, and can either elect one person collectively or distribute the votes to multiple 
candidates. 
Independent directors and non-independent directors should be elected together, and the elected lists should 
be calculated separately. 

 
Article 8 The board of directors should prepare election ballots equal to the number of directors to be elected, and fill 

in their voting rights. These ballots should be distributed to the shareholders attending the shareholders' 
meeting, with the names of the electors printed on them. The attendance certificate numbers can be printed 
on the election ballots. 

 
Article 9 The directors of the company are elected according to the quotas specified in the company's articles of 

incorporation. The voting rights of independent directors and non-independent directors are calculated 
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separately. The candidates with the highest number of votes representing their respective voting rights are 
elected in order. In the event that two or more candidates have the same number of votes and exceed the 
prescribed quota, a draw will be conducted to determine the winners. If a candidate is absent, the chairman 
will draw on their behalf. 

 
Article 10 Before the election begins, the chairman should appoint several shareholders as scrutineers and vote counters 

to perform various related duties. The ballot box is prepared by the board of directors and publicly inspected 
by the scrutineer before the vote. 

 
Article 11 If the candidate is a shareholder, the voter must fill in the candidate's account name and shareholder account 

number in the candidate column of the ballot. If the candidate is not a shareholder, the voter should fill in 
the candidate's name and identification document number. When the government or corporate shareholders 
are the candidates, the name of the government or corporation should be filled in the candidate's name 
column on the ballot. The name of the government or corporation, as well as the name of its representative, 
may also be filled in. If there are multiple representatives, their names should be filled in separately. 
 

Article 12 The election ballot shall be invalid if it falls under any of the following circumstances: 
I. Election ballots not deposited in the ballot box.  
II. Those who do not use the ballots prepared by the board of directors. 
III. Those who cast blank ballots into the ballot box. 
IV. Illegible or altered handwriting. 
V. If the filled-in candidate is a shareholder, but their account name and shareholder account number do not 

match the shareholder registry; if the filled-in candidate is not a shareholder, but their name and 
identification document number do not match after verification. 

VI. In addition to filling in the names of the elected individuals (full name) and the shareholder account 
numbers (identification document numbers), as well as the allocated voting rights, no other text should 
be included. 

VII. The name of the elected person filled in is the same as other shareholders, but the shareholder account 
number or identification document number was not provided for identification. 

 
Article 13 After the voting was completed, the votes were counted on the spot. The chairman announced the election 

results, including the list of elected directors and their respective voting weights. 
The ballots cast for the foregoing election shall be appropriately kept for at least one year after they are 
sealed and signed by the vote count overseer. 

 
Article 14 The elected directors will receive a notification letter from the Board of Directors of our company. 
 
Article 15 These Regulations shall be implemented after approval by the shareholders' meeting and shall be amended 

in the same manner.  
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Appendix IV Directors' Shareholding 
The Company's paid-in capital amounts to NT$1,144,888,570, with NT$114,488,857 shares, and 
according to Article 26 of the Securities Exchange Act, all directors shall hold NT$8,000,000 shares 
at minimum. 

As of the date on which share transfer was ceased at this shareholders' meeting, the actual number 
of shares held by all directors as recorded in the register of members of the Company was 51,609,986, 
representing 45.08% of the total number of shares of the Company. Details of the shareholdings of 
individual directors are set out below:  

 

Date of ceasing share transfer: April 1, 2024 

Identity Name Number of 
Shares Held 

Shareholding 
Ratio 

Chairman Chi-Hong Chen  
(Representative of Qisda Corporation) 51,609,986 45.08 

Director Chia-Hung Su   
(Representative of Qisda Corporation) 51,609,986 45.08 

Director Wen-Hsing Tseng 
(Representative of Qisda Corporation) 51,609,986 45.08 

Independent 
Director 

Te-Chang Yeh 0 - 

Independent 
Director 

Chih-Hao Chu 0 - 

Independent 
Director  

Bing-Kuan Luo  0 - 

Total   51,609,986     45.08 
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