SUNPLUS TECHNOLOGY CO., LTD.
2016 ANNUAL GENERAL SHAREHOLDERS’ MEETING

MEETING AGENDA
(Translation in English–Original in Chinese)

Date: June 13, 2016
Place: Newton Palace, Science Park Life Hub,
No.1, Industrial East Road 2, Hsinchu Science Park, Taiwan 300

Please Read the Following Notice Before Using the Meeting Agenda
Readers are advised that the original version is in Chinese. If there is any conflict between the English
version and the Chinese one or any difference in the interpretation of the two versions, the Chinese
language report shall prevail.
In addition, certain of our financial information have been published in accordance with requirements
of the Republic of China Securities and Futures Commission and are presented in conformity with
accounting principles generally accepted in the Republic of China. Readers should be cautioned that
these accounting principles differ in many material respects from accounting principles generally
accepted in other countries.
Except as required by law, we undertake no obligation to update any forward-looking statement,
whether as a result of new information, future events, or otherwise.
The materials and information provided on this meeting agenda have been issued by Sunplus and are
posted solely for informational purposes and is not an offer to buy or sell or a solicitation of an offer to
buy or sell any securities issued by us or otherwise.
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MEETING PROCEDURE

1

Sunplus Technology Co., Ltd.
2016 Annual General Shareholders’ Meeting
Meeting Procedure

I.

Call Meeting to Order

II.

Chairman’s Address

III.

Proposals and Discussions

IV.

Report Items

V.

Acknowledgements

VI.

Proposals and Discussions

VII. Extemporary Motions
VIII. Meeting Adjourned
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MEETING AGENDA
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Sunplus Technology Co., Ltd.
2016 Annual General Shareholders’ Meeting
Meeting Agenda

I.

Time: 9:00a.m., June 13, 2016

II.

Place: Newton Palace, Science Park Life Hub
No.1, Industrial East Road 2, Hsinchu Science Park, Taiwan 300

III.

Chairman: Chou-Chye Huang, Chairman of the Board of Directors

IV.

Chairman’s Address

V.

Proposals and Discussions
(1)
To Amend the “Articles of Incorporation”

VI.

Report Items
(1) 2015 Business Report
(2) Report by Audit Committee
(3) Execution of Buy Back Program
(4) Remuneration to Directors and Employee Bonus in 2015

VII. Acknowledgements
(1) 2015 Business Report and Financial Statement
(2) Distribution of Earnings
VIII. Proposals & Discussions
(2) To Lift the Ban to Directors against Joining Competitors
IX.

Extemporary Motions

X.

Meeting Adjourned
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PROPOSALS & DISCUSSIONS
(1) To Amend the “Articles of Incorporation”
(Proposed by the Board of Directors)
Explanatory Notes:
Certain changes were to reflect the current operations of the Company and requirements of
relevant revised regulations by the competent authority. The comparison table for the above
mentioned procedure before and after revision was attached hereto as Attachment (1) .
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REPORT ITEMS
(1) 2015 Business Report
Explanatory Notes:
The Business Report is attached hereto as Attachment (2).

(2) Report by Audit Committee
Explanatory Notes:
The Report by Audit Committee is attached hereto as Attachment (3).

(3) Execution of Buy Back Program
Explanatory Notes:
There is no execution of buy back because the share price is higher the outbound buy back price
determined by BOD on 2015/8/25.

(4)Remuneration to Directors and Employee Bonus in 2015
Explanatory Notes:
(1)Per 11 June 2015 Letter No. Economics-Commerce-10402413890 and Per 15 October 2015
Letter No. Economics-Commerce-10402427800 of the Ministry of Economic Affairs.
(2)The BOD proposed NT$6,088,770 for employee compensation and NT$9,133,154for Board
of directors, all paid in cash.
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ACKNOWLEDGEMENTS
(1) To Accept 2015 Business Report and Financial Statements
(Proposed by the Board of Directors)
Explanatory Notes:
2.
3.

Sunplus’ 2015 Financial Statements were audited by independent auditors of Deloitte &
Touche and the Company’s audit committee and approved by Board Meeting on 2016/03/23.
The 2015 Business Report, the Independent Auditors’ Report and Financial Statements are
attached hereto as Attachment (2) , Attachment (4)~(13)

Resolution:

(2) To Accept the Distribution of Earning
(Proposed by the Board of Directors)
Explanatory Notes:
1.

2.

3.
4.
5.

The retained earnings is adjusted to NT$ 5,877,557 as reduction of NT$1,985,229 due to
application of IFRS and retrospective restatement, NT$9,536,392 because of investment by
equity method and NT$1,745,921 because of re-measurements of defined benefit plan.
After legal reserve of retained earnings NT$58,934,802and the special reserve of retained
earnings NT$4,094,000, the BOD proposed to distribute NT$526,875,478 from the
distributable retained earnings ( NT$0.89 cash dividend per common share) The retained
earnings will be reserved NT$5,321,294 for distribution afterwards.
The ex-dividend date will be determined by Chairman after the shareholders meeting 2016
approve the distribution of 2015 earnings.。
If the capital and outstanding shares change afterward, the Chairman is authorized by the
shareholders’ meeting to adjust the payout.
The proposal is attached hereto as Attachment (13) .

Resolution:

PROPOSALS & DISCUSSIONS
(2) To Lift the Ban to Directors against Joining Competitors
(Proposed by the Board of Directors)
Explanatory Notes:
1.

2.

In accordance with the Article 209 of the “Company Act”, “a director who does anything for
himself or on behalf of another person that is within the scope of the company's business, shall
explain to the meeting of shareholders the essential contents of such an act and secure its
approval. “
The board of directors proposed to lift the ban against joining competitors to those newly
elected directors because of necessary business operations. The detail list was attached hereto
as Attachment (15).

Resolution:

EXTEMPORARY MOTIONS
MEETING ADJOURNED
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ATTACHMENT
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ATTACHMENT (1)

Comparison Table for “Articles of Incorporation”
BEFORE REVISION

AFTER REVISION

Chapter 4
Directors of the Board and Supervisors

Chapter 4
Directors of the Board and Supervisors

Article 18
The Company shall have six to nine Directors of
Board, which the elections of both directors and
supervisors at the Company shall be conducted in
accordance with the candidate nomination system
and procedures set out in Article 192-1 of the
Company Act, in regard to all matters executing
the election, the “Company Act” o and “Securities
and Exchange Act” or other related regulations of
the Republic of China shall govern.
The exactly persons of Directors are determined
by the Board Meeting. The Directors shall be
elected by the shareholders' meeting from among
the nominees listed in the roster of candidates.
The term of office for the Directors is three years
and may be eligible for re-election. When a
juristic person shareholder is elected as the
Director, the juristic person shareholder may
appoint the representatives alternatively anytime
during the term of office. According to the related
regulations and upon the resolution of Board
Meeting, the Company may purchase liability
insurance for Directors from exercising their
duties to reduce the risk of being instituted legal
proceedings by shareholders or related parties.
Same insurance applies to Supervisors.
(skip)

Article 18
The Company shall have six to nine Directors of
Board, which the elections of both directors and
supervisors at the Company shall be conducted in
accordance with the candidate nomination system
and procedures set out in Article 192-1 of the
Company Act, in regard to all matters executing
the election, the “Company Act” o and “Securities
and Exchange Act” or other related regulations of
the Republic of China shall govern.
The exactly persons of Directors are determined by
the Board Meeting. The Directors shall be elected
by the shareholders' meeting from among the
nominees listed in the roster of candidates. The
term of office for the Directors is three years and
may be eligible for re-election. When a juristic
person shareholder is elected as the Director, the
juristic person shareholder may appoint the
representatives alternatively anytime during the
term of office. According to the related regulations
and upon the resolution of Board Meeting, the
Company may purchase liability insurance for
Directors from exercising their duties to reduce the
risk of being instituted legal proceedings by
shareholders or related parties.

Article 22-1
To convene a board meeting, a meeting notice
which specifies the purposes of meeting shall be
sent to the Directors and Supervisors no later than
7 days before the scheduled date. In case of
emergency, the Board Meeting may be convened
at any time.
The notice to convene Board Meeting shall be
letter in either writing or email and fax.

Article 22-1
To convene a board meeting, a meeting notice
which specifies the purposes of meeting shall be
sent to the Directors no later than 7 days before the
scheduled date. In case of emergency, the Board
Meeting may be convened at any time.
The notice to convene Board Meeting shall be letter
in either writing or email and fax.

(skip)
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Article 28-1
(new amendment)

Article 28-1
If the company makes profits in the fiscal financial
year, at least 1% of the balance profits shall be
allocated as bonus to employees and less than 1.5
% of the balance profits shall be allocated as bonus
to the Directors. If there is accumulated deficit
(including adjusted un-distributed earnings), the
profits has to be allocated to offset first. The
Company may issue stock bonuses to employees of
the company and the affiliated companies meeting
the conditions set by the Board Meeting. The
compensation to the director of board is limited to
cash bonus. The issue of bonus to employee and
board of directors shall be determined by the
board meeting and report to the annual
shareholders’ meeting.

Article 29
When allocating the net profits of each fiscal year,
the Company should pay the taxes and make up
the losses in previous years; and then shall set
aside 10% of the rest after paying tax and making
up loss as a legal capital reserve until the
accumulated legal capital reserve has equaled the
total capital of the Company; and then set aside
the special capital reserve in accordance with
relevant regulations by the competent authorities.
After legal and special capital reservations, the
remaining earnings available for distributing will
be allocated as the following sequence, however,
the Company can adjust the actual ratio of cash
dividend and profit allocation because of
profitability and cash flow, which should be
determined and approved by the shareholders’
meeting:
(1) Up to 6% of the outstanding capital stock
will first be paid as dividends.
(2) Besides 1.5 % of the balance profits after
item (1) shall be allocated as bonus to the
Directors and Supervisors; at least 1% of the
balance profits after item (1) shall be
allocated as bonus to employees of the
Company. The Company may issue stock
bonuses to employees of the affiliated
companies meeting the conditions set by the
Board Meeting.
(3) The leftovers after considering the retained
earnings from previous years may be
distributed as additional dividends which

When allocating the net profits of each fiscal year,
the Company should pay the taxes and make up the
losses in previous years; and then shall set aside
10% of the rest after paying tax and making up loss
as a legal capital reserve until the accumulated
legal capital reserve has equaled the total capital of
the Company; and then set aside the special capital
reserve in accordance with relevant regulations by
the competent authorities. After legal and special
capital reservations, the total remaining earnings
after considering the retained earnings from
previous years available will be allocated for
distributing dividends, the Board of directors shall
propose the distribution for approval of
shareholders meeting. However, the Company can
adjust the actual ratio of cash dividend and profit
allocation because of profitability and cash flow.
The cash dividends shall be at least 10% among the
total dividends paid/distributed, but the Company
could give up distributing cash dividend if the cash
dividend is less than NT$0.5 per share.
If there is any deduction from shareholder equity
accumulated in prior year, or the net profit is not
enough to offset the deduction from shareholder
equity occurred in the same fiscal year, the
Company should set aside the equivalent special
reserve from the un-appropriated prior years’
earnings to make up the deduction before
distributing the profit.
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(4)

should be determined and approved by the
shareholders’ meeting.
The cash dividends shall be at least 10%
among the additional dividends
paid/distributed, but the Company could
give up distributing cash dividend if the
cash dividend is less than NT$0.5 per share.

If there is any deduction from shareholder equity
accumulated in prior year, or the net profit is not
enough to offset the deduction from shareholder
equity occurred in the same fiscal year, the
Company should set aside the equivalent special
reserve from the un-appropriated prior years’
earnings to make up the deduction before
distributing the profit.
Article 33
These Articles of Incorporation were enacted on
July 30th, 1990 (skipped)
The 23rd Amendment was on June 18th, 2012.
The 24th Amendment was on June 11th, 2014.
The 25th Amendment was on June 12th, 2015.

Article 33
These Articles of Incorporation were enacted on
July 30th, 1990 (skipped)
The 23rd Amendment was on June 18th, 2012.
The 24th Amendment was on June 11th, 2014.
The 25th Amendment was on June 12th, 2015.
The 26th Amendment was on June 13th, 2016.
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ATTACHMENT (2)

(Skipped)
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ATTACHMENT (3)

Report by Audit Committee
Sunplus’ Board has prepared and submitted the 2015 business report, financial statements and the
proposals. The CPAs of Deloitte & Touche were retained to audit those financial statements and have
submitted the audit report. The Audit Committee has, have reviewed the business report, financial
statements and the proposals as being correct and accurate. According to Article 14-4 of Securities
and Exchange Act and Article 219 of the Company Law, the Committee hereby submits this report.

To Sunplus 2016 Annual General Shareholders’ Meeting
Audit Committee of
Sunplus Technology Co., Ltd.

Convener:

Dr. Che-Ho Wei

魏哲和
March 23, 2016
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ATTACHMENT (4)

INDEPENDENT AUDITORS’ REPORT

The Board of Directors and Shareholders
Sunplus Technology Company Limited
We have audited the accompanying balance sheets of Sunplus Technology Company Limited (the
“Company”) as of December 31, 2015 and 2014 and the related parent company only statements of
comprehensive income, changes in equity and cash flows for the years then ended. These financial
statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on these financial statements based on our audits.
We conducted our audits in accordance with the Regulation Governing Auditing and Attestation of
Financial Statements by Certified Public Accountants and auditing standards generally accepted in the
Republic of China. Those rules and standards require that we plan and perform the audit to obtain
reasonable assurance about whether the consolidated financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall consolidated financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.
In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of Sunplus Technology Company Limited as of December 31, 2015 and 2014, and its
financial performance and its cash flows for the years then ended, in conformity with the Regulations
Governing the Preparation of Financial Reports by Securities Issuers.
The accompanying schedules of major accounting items of Sunplus Technology Company Limited as of
and for the year ended December 31, 2015 are presented for the purpose of additional analysis. Such
schedules have been subjected to the auditing procedures described in the second paragraph. In our
opinion, such schedules are consistent, in all material respects, with the financial statements referred to in
the first paragraph.

March 23, 2016

Notice to Readers
The accompanying financial statements are intended only to present the consolidated financial position,
financial performance and cash flows in accordance with 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 applied in the Republic of China.
For the convenience of readers, the independent auditors’ report and the accompanying financial
statements have been translated into English from the original Chinese version prepared and used in the
Republic of China. If there is any conflict between the English version and the original Chinese version
or any difference in the interpretation of the two versions, the Chinese-language independent auditors’
report and financial statements shall prevail.
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ATTACHMENT (5)
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ATTACHMENT (6)
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ATTACHMENT (7)
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ATTACHMENT (8)
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ATTACHMENT (9)

INDEPENDENT AUDITORS’ REPORT

The Board of Directors and Shareholders
Sunplus Technology Company Limited
We have audited the accompanying consolidated balance sheets of Sunplus Technology Company
Limited (the “Company”) and its subsidiaries (collectively referred to as the “Group”) as of December 31,
2015 and 2014 and the related consolidated statements of comprehensive income, changes in equity and
cash flows for the years then ended. These consolidated financial statements are the responsibility of the
Company’s management. Our responsibility is to issue a report on these financial statements based on
our audits.
We conducted our audits in accordance with the Regulations Governing the Auditing and Attestation of
Financial Statements by Certified Public Accountants and auditing standards generally accepted in the
Republic of China. Those rules and standards require that we plan and perform the audit to obtain
reasonable assurance about whether the consolidated financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the consolidated financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall
consolidated financial statement presentation. We believe that our audits provide a reasonable basis for
our opinion.
In our opinion, the consolidated financial statements referred to above present fairly, in all material
respects, the consolidated financial position of Sunplus Technology Company Limited and its
subsidiaries as of December 31, 2015 and 2014, and their consolidated financial performance and their
consolidated cash flows for the years then ended, in conformity with the Regulations Governing the
Preparation of Financial Reports by Securities Issuers and International Financial Reporting Standards
(IFRS), International Accounting Standards (IAS), IFRIC Interpretations (IFRIC), and SIC
Interpretations (SIC) endorsed by the Financial Supervisory Commission of the Republic of China.
We have also audited the financial statements of the parent company, Sunplus Technology Corporation,
as of and for the years ended December 31, 2015 and 2014, on which we have issued an unqualified
report.

March 23, 2016

Notice to Readers
The accompanying consolidated financial statements are intended only to present the consolidated
financial position, financial performance and cash flows in accordance with 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 consolidated financial statements are those generally
applied in the Republic of China.
For the convenience of readers, the independent auditors’ report and the accompanying consolidated
financial statements have been translated into English from the original Chinese version prepared and
used in the Republic of China. If there is any conflict between the English version and the original
Chinese version or any difference in the interpretation of the two versions, the Chinese-language
independent auditors’ report and consolidated financial statements shall prevail.
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ATTACHMENT (10)
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ATTACHMENT (11)
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ATTACHMENT (12)
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ATTACHMENT (13)
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ATTACHMENT (14)

Proposal for Earnings Distribution
ITEMS

AMOUNT (NT$)

Earnings to be distributed (Ended of 2014)

19,145,099

IFRS translation adjustments of retained earnings beginning of 2015

(1,985,229)

Adjustments from long-term investment by equity method

(9,536,392)

Adjustments from Recalculated pension program

(1,745,921)

Retained earnings after adjustment

5,877,557

2015 Net income after Tax

589,348,017

Legal reserve

(58,934,802)

Special reserve

(4,094,000)

Distributable Earnings

532,196,772

Earnings to be distributed-Cash Dividend

(526,875,478)

Retained Earnings after distributing cash dividend
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5,321,294

ATTACHMENT (15)

Directors Waiting for Lifting the Ban against Joining Competitors
Name of Director

Joining Company

Position

AWARD GLORY LTD.

Chairman

SUNNY FANCY LTD.

Chairman

GIANT ROCK INC.

Chairman

GIANT KINGDOM LTD.

Chairman

FINE ARCHITECTURE CORPORATION

Chairman

BIOSTAR MICROTECH INTERNATIONAL CORP.

Independent Director

SAMOA GLOBAL VIEW HOLDINGS LTD.

Chairman

GLOBAL VIEW CO.,LTD

Director & General manager

BEIJING GOLDEN GLOBAL VIEW COMPUTER
TECHNOLOGY CO., LTD.

Director

Chou-Chye Huang

Wen-Shuing Jan

Global View Co.,
Ltd.

Wen-Ren Su

Dr. Che-Ho Wei

BEIJING HANDHELD ELECTRONIC TECHNOLOGY CO., LTD. Supervisors
VIEW ELECTRONIC TECHNOLOGY（KUNSHAN）CO.,LTD.

Director

WELL SHIN TECHNOLOGY CO.,LTD

Independent Director

NATIONAL INFORMATION INFRASTRUCTURE ENTERPRISE
Chairman
PROMOTION ASSOCIATION
Independent Director
SUNFON CONSTRUCTION CO., LTD.

Tse-Jen Huang

Remuneration Committee
MY HUMBLE HOUSE HOSPITALITY MANAGEMENT
CONSULTING
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Supervisors

APPENDIX
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APPENDIX (1)

Articles of Incorporation
(Skipped)

APPENDIX (2)

Rules and Procedures of Shareholders’ Meeting
(Skipped)
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APPENDIX (3)

Shareholding of Directors and Supervisors
1.
2.

3.

Sunplus’ paid-in capital is NT$5,919,949,190; total issued shares are 591,994,919 shares.
According to Article 26 of “Securities and Exchange Act”, the amount of shares held by all
board directors may not be less than 18,943,837 shares, and the amount of shares held by all
supervisors may not be less than 1,894,383shares.
By the closing date of shareholders registration, the amount of shares held by all directors and
supervisors have been compliant with Article 26 of “Securities and Exchange Act”. The details
are as follows:
Title

Name

Shareholding

Director

Chou-Chye Huang

Director

Wen-Shiung Jan

Director

Global View Co., Ltd.

Director

Wei-Min Lin

0

Independent Director

Che-Ho Wei

0

Independent Director

Tse-Jen Huang

0

Independent Director

Yao-Ching Hsu

0

Total

92,737,817
0

(note1)

10,038,049

102,775,866

Note 1: Shares held by the independent directors are not counted in the above calculations.
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APPENDIX (4)

The Impact of Dividend Capitalization upon Business Performance,
Shareholders’ Equity, and EPS
The company did not announce the official financial guidance for 2016, so there is no relevant
information to be evaluated the influence of dividend capitalization upon business performance,
shareholders’ equity, and earnings per share.

(End of this translation)
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