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Yungtay Engineering Co., Ltd. 
2020 Annual Shareholders’ Meeting 

Agenda 
 
 

Time: June 18, 2020 at 9 a.m. 
Venue: Central Motion Picture Co. Auditorium, 3F, No. 260, Section 2, Bade Road, Taipei City 
 
1. Chairman Call Meeting to Order 
2. Chairman’s Address 
3. Status Report 

(1) 2019 Business Report 
(2) Audit Committee’s Review of 2019 Financial Statements  
(3) Distribution of Remuneration of Employees and Directors in 2019 
(4) Report on the Amendment of Rules and Procedures of Board of Directors Meetings 
(5) Report on the Amendment of Ethical Corporate Management Best Practices 
(6) Report on the Amendment of Procedures for Ethical Management and Guidelines for Conduct 

4. Matters for Ratification 
(1) Ratification of 2019 Financial Statements  
(2) Ratification of 2019 Earnings Distribution Proposal 

5. Matters for Discussion 
(1) Discussion of the Amendment to Shareholder Meeting Rules 

6. Extempore Motions 
7. Meeting Adjourned 
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Status Report 
 

1. 2019 Business Report  
Refer to Page 57 of the Handbook. 
 

2. Audit Committee’s Review of 2019 Financial Statements  
Refer to Page 58 of the Handbook. 
 

3. Distribution of remuneration of employees and directors in 2019 
 
Explanation:  
The proposal for the distribution of remuneration of employees and directors in 2019, 
amounting to NT$45,354,153 and the NT$5,039,350, distributed by cash, with the ratio of 
3.60% and 0.40% respectively, was resolved and passed at the Board of Directors.  

 
4. Report on the amendment of Rules and Procedures of Board of Directors Meetings 

 
Explanation:  
The Financial Supervisory Commission issued the Jan 13 2020 Letter No. 
Financial-Supervisory-Securities-Corporate-108036118, thus revising the Rules and Procedures 
of Board of Directors Meetings to comply with the amendments issued by the competent 
authority and to strengthen the corporate governance of Yungtay Engineering by adjusting the 
internal structure. 

Yungtay Engineering Rules and Procedures of Board of Directors Meetings  

Comparison Table for Amendments 
 
 

Proposed Amendments Pre-Amendments Explanations 

Article 4: 
The designated unit responsible 
for the board meetings of the 
Company shall be Legal 
Division. 
 
 
The unit responsible for board 
meetings shall draft agenda 
items and prepare sufficient 
meeting materials, and shall 
deliver them together with the 
notice of the meeting. 

Article 4: 
The designated unit responsible 
for the board meetings of the 
Company shall be Corporate 
Governance Department under 
Administration Division. 
 
The unit responsible for board 
meetings shall draft agenda 
items and prepare sufficient 
meeting materials, and shall 
deliver them together with the 
notice of the meeting. 

Amend the relevant Articles to 
strengthen the corporate 
governance and to reflect the 
adjustment of the internal 
structure and to comply with 
the aforesaid letter issued by 
the Financial Supervisory 
Commission.  
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Proposed Amendments Pre-Amendments Explanations 

A director who is of the opinion 
that the meeting materials 
provided are insufficient may 
request their supplementation 
by the unit responsible for 
board meetings, and the unit 
responsible for board meetings 
shall provide it within 5 days. If 
a director is of the opinion that 
materials concerning any 
proposal are insufficient, the 
deliberation of such proposal 
may be postponed by a 
resolution of the Board of 
Directors. 
The Company's Corporate 
Governance Supervisor is 
responsible for handling the 
requirements of the directors, 
and shall handle it as soon as 
possible with 5 days in 
accordance with the principle 
of promptly and effectively 
assisting the directors in 
performing their duties. 

A director who is of the opinion 
that the meeting materials 
provided are insufficient may 
request their supplementation 
by the unit responsible for 
board meetings, and the unit 
responsible for board meetings 
shall provide it within 5 days. If 
a director is of the opinion that 
materials concerning any 
proposal are insufficient, the 
deliberation of such proposal 
may be postponed by a 
resolution of the Board of 
Directors. 
The Company's Corporate 
Governance Supervisor is 
responsible for handling the 
requirements of the directors, 
and shall handle it as soon as 
possible with 5 days in 
accordance with the principle 
of promptly and effectively 
assisting the directors in 
performing their duties. 

Article 7 
Where a meeting of the board 
of directors is called by the 
chairperson of the board, the 
meeting shall be chaired by the 
chairperson. However, with 
respect to the first meeting of 
each newly elected board of 
directors, it shall be called and 
chaired by the director that 
received votes representing the 
largest portion of voting rights 
at the shareholders meeting in 
which the directors were 
elected; if two or more 
directors are so entitled to 
convene the meeting, they 
shall select from among 

Article 7 
Board meetings shall be 
convened and chaired by the 
chairperson of the board. 
However, with respect to the 
first meeting of each newly 
elected board of directors, it 
shall be called and chaired by 
the director that received votes 
representing the largest portion 
of voting rights at the 
shareholders meeting in which 
the directors were elected; if 
two or more directors are so 
entitled to convene the 
meeting, they shall select from 
among themselves one director 
to serve as chair. 

1. Amended Article 7 
paragraph 1 in accordance 
with Company Act Article 
203 paragraph 4 revised on 
Aug 1, 2018. 

2. Added the paragraph2 and 
moved the existing 
paragraph 2 to the 
paragraph 3.  
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Proposed Amendments Pre-Amendments Explanations 

themselves one director to 
serve as chair. 
Where a meeting of the board 
of directors is called by a 
majority of directors on their 
own initiative in accordance 
with Article 203, paragraph 4 or 
Article 203-1, paragraph 3 of 
the Company Act, the directors 
shall choose one person by and 
from among themselves to 
chair the meeting. 
When the chairperson of the 
board is on leave or for any 
reason unable to exercise the 
powers of chairperson, the vice 
chairperson shall act in place of 
the chairperson; if there is no 
vice chairperson or the vice 
chairperson is also on leave or 
for any reason unable to 
exercise the powers of vice 
chairperson, the chairperson 
shall appoint one of the 
managing directors to act, or, if 
there are no managing 
directors, one of the directors 
shall be appointed to act as 
chair. If no such designation is 
made by the chairperson, the 
managing directors or directors 
shall select one person from 
among themselves to serve as 
chair. 
 

 
 
 
 
 
 
 
 
 
 
 
 
When the chairperson of the 
board is on leave or for any 
reason unable to exercise the 
powers of chairperson, the vice 
chairperson shall act in place of 
the chairperson; if there is no 
vice chairperson or the vice 
chairperson is also on leave or 
for any reason unable to 
exercise the powers of vice 
chairperson, the chairperson 
shall appoint one of the 
managing directors to act, or, if 
there are no managing 
directors, one of the directors 
shall be appointed to act as 
chair. If no such designation is 
made by the chairperson, the 
managing directors or directors 
shall select one person from 
among themselves to serve as 
chair. 
 

Article 8 
When a board meeting is held, 
the Legal Division shall furnish 
the attending directors with 
relevant materials for ready 
reference. 
 
The directors of the Company 

Article 8 
When a board meeting is held, 
the Corporate Governance 
Department shall furnish the 
attending directors with 
relevant materials for ready 
reference. 
The directors of the Company 

Amended relevant Articles to 
strengthen the corporate 
governance and to reflect the 
adjustment of the internal 
structure.  
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Proposed Amendments Pre-Amendments Explanations 

shall be provided with 
appropriate and timely 
information in such form and 
quality as to enable the 
directors to make decisions and 
to perform their duties as 
Directors with the relevant 
information. 
All directors of the Company 
should be able to obtain the 
assistance of the Corporate 
Governance Supervisor to 
ensure that the procedures of 
the Board of Directors and all 
applicable laws and regulations 
are followed, and to ensure 
good information exchange 
between board members and 
between the directors and the 
management. 
As merited by the content of a 
proposal to be put forward at a 
board meeting, personnel from 
a relevant department or a 
subsidiary may be notified to 
attend the meeting as 
non-voting participants. 
When necessary, certified 
public accountants, attorneys, 
or other professionals retained 
by this Corporation may also be 
invited to attend the meeting 
as non-voting participants and 
to make explanatory 
statements, provided that they 
shall leave the meeting when 
deliberation or voting takes 
place. 
The chair shall call the board 
meeting to order at the 
appointed meeting time and 
when more than one-half of all 
the directors are in attendance. 

shall be provided with 
appropriate and timely 
information in such form and 
quality as to enable the 
directors to make decisions and 
to perform their duties as 
Directors with the relevant 
information. 
All directors of the Company 
should be able to obtain the 
assistance of the Corporate 
Governance Supervisor to 
ensure that the procedures of 
the Board of Directors and all 
applicable laws and regulations 
are followed, and to ensure 
good information exchange 
between board members and 
between the directors and the 
management. 
As merited by the content of a 
proposal to be put forward at a 
board meeting, personnel from 
a relevant department or a 
subsidiary may be notified to 
attend the meeting as 
non-voting participants. 
When necessary, certified 
public accountants, attorneys, 
or other professionals retained 
by this Corporation may also be 
invited to attend the meeting 
as non-voting participants and 
to make explanatory 
statements, provided that they 
shall leave the meeting when 
deliberation or voting takes 
place. 
The chair shall call the board 
meeting to order at the 
appointed meeting time and 
when more than one-half of all 
the directors are in attendance.
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Proposed Amendments Pre-Amendments Explanations 

If one-half of all the directors 
are not in attendance at the 
appointed meeting time, the 
chair may announce 
postponement of the meeting 
time, provided that no more 
than two such postponements 
may be made. If the quorum is 
still not met after two 
postponements, the chair shall 
reconvene the meeting in 
accordance with the 
procedures in Article 3, 
paragraph 2. 
The number of "all directors," 
as used in the preceding 
paragraph, shall be counted as 
the number of directors then 
actually in office. 

If one-half of all the directors 
are not in attendance at the 
appointed meeting time, the 
chair may announce 
postponement of the meeting 
time, provided that no more 
than two such postponements 
may be made. If the quorum is 
still not met after two 
postponements, the chair shall 
reconvene the meeting in 
accordance with the 
procedures in Article 3, 
paragraph 2. 
The number of "all directors," 
as used in the preceding 
paragraph, shall be counted as 
the number of directors then 
actually in office. 

Article 15 
 If a director or a juristic person 
that the director represents is 
an interested party in relation 
to an agenda item, the director 
shall state the important 
aspects of the interested party 
relationship at the respective 
meeting. When the relationship 
is likely to prejudice the interest 
of this Corporation, that 
director may not participate in 
discussion or voting on that 
agenda item and shall recuse 
himself or herself from the 
discussion or the voting on the 
item, and may not exercise 
voting rights as proxy for 
another director. 
Where the spouse or a blood 
relative within the second 
degree of kinship of a director, 
or a company which has a 
controlling or subordinate 

Article 15 
If a director or a juristic person 
that the director represents is 
an interested party in relation 
to an agenda item, the director 
shall state the important 
aspects of the interested party 
relationship at the respective 
meeting. When the relationship 
is likely to prejudice the interest 
of this Corporation, that 
director may not participate in 
discussion or voting on that 
agenda item and shall recuse 
himself or herself from the 
discussion or the voting on the 
item, and may not exercise 
voting rights as proxy for 
another director. 
 
 
 
 
 

1. Added the paragraph 2 in 
accordance with Company 
Act Article 206 paragraph 3 
revised on Aug 1, 2018.  

2. Moved the paragraph 2 to 
the paragraph 3 and 
amended the paragraph 
numbering of Company Act 
Article 206 to reflect the 
revision of Company Act on 
Aug 1, 2018. 
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Proposed Amendments Pre-Amendments Explanations 

relation with a director, is an 
interested party with respect to 
an agenda item as described in 
the preceding paragraph, such 
director shall be deemed to be 
an interested party with respect 
to that agenda item. 
Where a director is prohibited 
by the preceding two paragraph 
from exercising voting rights 
with respect to a resolution at a 
board meeting, the provisions 
of Article 180, paragraph 2 of 
the Company Act apply mutatis 
mutandis in accordance with 
Article 206, paragraph 4 of the 
same Act. 

 
 
 
 
 
 
 
Where a director is prohibited 
by the preceding paragraph 
from exercising voting rights 
with respect to a resolution at a 
board meeting, the provisions 
of Article 180, paragraph 2 of 
the Company Act apply mutatis 
mutandis in accordance with 
Article 206, paragraph 3 of the 
same Act. 

 
 
 
 
 
 
 
5. Amendments to “Ethical Corporate Management Best Practices”  

 

  Explanation:  
1.  The Taiwan Stock Exchange (TWSE) has amended its “Ethical Corporate Management Best 

Practice Principles for TWSE/GTSM Listed Companies” on May 23, 2019, effective 
immediately. 

2. Thus, “Yungtay Engineering Ethical Corporate Management Best Practices” shall be adjusted 
in accordance with the amendments made by the TWSE. Please refer to the comparison 
table below for amendment details. 

 

 
 
 
 

7



 

Yungtay Engineering Ethical Corporate Management Best Practices  

Comparison Table for Amendments 

 

Proposed Amendments Pre-Amendments Explanations 

Article 5 
This policy shall base on 
integrity, transparency, and 
responsibility, bona fide as a 
fundament, shall be approved 
by the Board of Directors, along 
with the establishment of fair 
corporate governance and risk 
management control 
mechanisms to create an 
operational environment for 
sustainable development. 
 

Article 5 
This policy was based on 
integrity, transparency, and 
responsibility, bona fide as a 
fundament, along with the 
establishment of fair corporate 
governance and risk 
management control 
mechanisms to create an 
operational environment for 
sustainable development.  

Amended Article 5 in 
accordance with Section 3.7 
and 5.1.1 of ISO 37001 
Anti-Bribery Management 
Systems, published by the 
International Organization for 
Standardization (“ISO”) in 
October 2016, which stated 
that the anti-bribery policies of 
the organization should be 
approved by the Board of 
Directors. As such, amended 
Article 5 to include that ethical 
corporate management policy 
must be approved by Yungtay’s 
Board of Directors. 
 

Article 7 
When establishing a Code of 
Conduct, a mechanism for 
assessing unethical behavioral 
risks shall be implemented to 
regularly analyze and assess 
the operational activities with 
higher unethical behavioral 
risks to establish preventative 
measures, and to review the 
suitability and effectiveness of 
these preventative measures 
periodically. 
 
The Code of Conduct has been 
established in accordance with 
generally accepted standards 
and guidelines, either domestic 

Article 7 
When establishing a Code of 
Conduct, operational activities 
with higher unethical 
behavioral risks shall be 
assessed to strengthen 
preventative measures. 
 
 
 
 
 
The Code of Conduct shall, at a 
minimum, entail the following 
preventative measures:  
 
 
 

1. Amended Article 7 
paragraph 1 in accordance 
with ISO 37001 Section 
4.5.1, which stated that 
organizations should 
regularly conduct a bribery 
risk assessment and assess 
the suitability and 
effectiveness of the existing 
control policy, as well as 
Section 4.5.2 which 
prescribed the categories for 
establishing bribery risk 
assessment. 

2. There are generally accepted 
standards or guidelines, 
either domestic or 
international, to assist listed 
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Proposed Amendments Pre-Amendments Explanations 

or international, and shall, at a 
minimum, entail the following 
preventative measures:  
1. Bribery. 
2. Provision of illegal political 

donation. 
3. Improper charitable 

donation or sponsorship. 
4. Provision or acceptance of 

unreasonable gifts, 
hospitality, or other 
improper benefits. 

5. Infringement of trade 
secrets, trademarks, 
patents, copyright, and 
other intellectual property 
rights. 

6. Engagement of unfair 
competitive conduct.  

7. Research and development, 
procurement, manufacture, 
provision, or sales of 
products and services which 
will directly or indirectly 
infringe consumer or other 
stakeholders’ rights, health, 
and safety.  

 

1. Bribery. 
2. Provision of illegal political 

donation. 
3. Improper charitable 

donation or sponsorship. 
4. Provision or acceptance of 

unreasonable gifts, 
hospitality, or other 
improper benefits. 

5. Infringement of trade 
secrets, trademarks, 
patents, copyrights, and 
other intellectual property 
rights. 

6. Engagement of unfair 
competitive conducts.  

7. Research and development, 
procurement, manufacture, 
provision, or sales of 
products and services which 
will directly or indirectly 
infringe consumers or other 
stakeholders’ rights, health, 
and safety.  

 

companies with 
incorporating ethical 
corporate management 
(anti-bribery) systems and 
the establishing an ethical 
(anti-bribery) corporate 
culture, including ISO 37001, 
GRI 205: Anti-Corruption 
2016,  and the third edition 
of the  “Business Principles 
for Countering Bribery” 
published by the 
Transparency International 
in 2013. Thus, Article 7 
paragraph 2 was amended 
with reference to these 
documents. 

 

Article 8 
The Board of Directors and 
Executive Management shall 
disclose a statement on 
complying with the Ethical 
Corporate Management 
Policies, and request that 
employees to abide by as stated 
in the employment contracts. 
 

Article 8 
 
 
 
 
 
 
 
 
 

1. Added paragraph 1 in 
accordance with ISO 37001 
Article 7.2.2.2(c) in relation 
to organizations requesting 
members of the Executive 
Management as well as 
Directors to disclose a 
statement on complying 
with anti-bribery policies, 
and Article 7.2.2.1(a) in 
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Proposed Amendments Pre-Amendments Explanations 

Ethical Corporate Management 
Policies shall be explicitly 
expressed in the internal 
regulations, external 
documents, and on Company 
website, to facilitate the Board 
of Directors and Executive 
Management on proactive 
implementation within the 
internal operation and business 
activities. 
 
The policies, statements, 
commitments, and execution of 
paragraphs 1 and 2 above shall 
be properly documented and 
safely retained. 
     

Ethical Corporate Management 
Policies shall be explicitly 
expressed in the internal 
regulations and external 
documents to facilitate the 
Board of Directors and 
Management on proactive 
implementation within the 
internal operation and business 
activities. 

relation to organizations 
requesting employees to 
abide by anti-bribery policies 
as stated in the contract. As 
such, the employment 
contract shall include and 
emphasize Ethical Corporate 
Management policies. 

2. Moved the original 
paragraph to paragraph 2 
post- amendment. In 
accordance with the newly 
added paragraph 1, Article 
3(3) of Rules Governing 
Information Filing by 
Companies with TWSE Listed 
Securities and Offshore Fund 
Institutions with TWSE Listed 
Offshore Exchange-Traded 
Funds and Article 4(1) of 
Rules Governing Information 
Reporting by Companies 
with TPEx Listed Securities of 
the Taipei Exchange, both 
regulating that listed 
companies shall establish 
Company websites. As such, 
Ethical Corporate 
Management policies shall 
be disclosed on the 
Company website, as well as 
the commitment to the 
implementation of ethical 
corporate management 
policies from the Board of 
Directors and Executive 
Management. 

3. Added paragraph 3 in 
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Proposed Amendments Pre-Amendments Explanations 

accordance with ISO 37001 
regulating the related 
policies, procedures, and 
execution of corporate 
anti-bribery management 
mechanisms, and this shall 
be properly documented 
and safely retained. For 
example, Article 4.5.4 for the 
retention of anti-bribery risk 
assessment documents; 
Article 5.2 for the 
documentation of 
anti-bribery policies; Article 
7.3 for the storage of 
documents in relation to 
anti-bribery training 
procedures, contents, 
timing, and personnel. 

 
Article 17 
The directors, managers, 
employees, mandataries, and 
substantial controllers shall 
conduct its fiduciary duties to 
supervise and prevent 
unethical behaviors, regularly 
review implementation 
effectiveness and continued 
improvements, to ensure the 
implementation of Ethical 
Corporate Management 
Policies.  
 
To achieve sound ethical 
corporate management, the 
Internal Audit shall be 
responsible for the supervision 

Article 17 
The Board of Directors shall 
conduct its fiduciary duties to 
supervise and prevent 
unethical behaviors, regularly 
review implementation 
effectiveness and continued 
improvements, to ensure the 
implementation of Ethical 
Corporate Management 
Policies.  
 
 
To achieve sound ethical 
corporate management, 
Internal Audit shall be 
responsible for the supervision 
and execution of Ethical 

1. Amended the article in 
accordance with the official 
Ethical Corporate 
Management Best Practice 
Principles for TWSE/GTSM 
Listed Companies, which 
stated that aside from the 
directors, the managers, 
employees, mandataries and 
substantial controllers shall 
also be regulated. 

2. Amended paragraph 2 in 
accordance with ISO 37001 
Article 5.3.2 in relation to 
allocating sufficient 
resources and suitable 
personnel to the anti-bribery 
dedicated unit, and Article 
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Proposed Amendments Pre-Amendments Explanations 

and execution of ethical 
corporate management policies 
and the implementation of 
preventative measures, mainly 
in relation to the following 
items, and to report to the 
Board of Directors regularly (at 
least once per year): 
1. Assist with incorporating 

ethical and moral values into 
the Company’s operating 
strategies. Cooperate with 
law and regulations to 
implement related 
preventative measures. 

2. Regularly analyze and assess 
unethical behavioral risks 
within the scope of 
operation, implement 
preventative measures, and 
establish standard operating 
procedures and Code of 
Conduct for all business 
activities. 

3. Planning of the internal 
organization, structure, and 
respective responsibilities, 
and segregation of duties 
and supervisions among 
business activities that 
exerts higher unethical 
behavioral risks within the 
business scope. 

4. Promote and coordinate 
Ethical Corporate 
Management Policies. 

5. Implement a whistleblowing 
mechanism and to ensure 

Corporate Management 
Policies, as well as the Code of 
Conduct, and to report to the 
Board of Directors regularly.  
 

9.4 in relation to anti-bribery 
dedicated unit reporting at 
least once per year to the 
Board of Directors. 

3. Added specified duties for 
the internal audit made in 
relation to the official 
regulatory amendments, 
which also included regular 
analysis and assessment of 
unethical behavioral risks 
within the business scope. 
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Proposed Amendments Pre-Amendments Explanations 

proper execution and its 
effectiveness. 

6. Assist the Board of Directors 
and Executive Management 
with reviewing and assessing 
the effectiveness of 
preventative measures 
against unethical behaviors, 
and to regularly assess and 
report how related business 
procedures are being 
complied with.  

 
Article 20 
Effective accounting and 
internal control systems shall 
be implemented against 
business activities with higher 
unethical behavioral risks. No 
off-the-book accounts or secret 
accounts shall be kept. This 
shall be constantly reviewed to 
ensure the effectiveness of its 
design and execution. 
 
Internal Audit shall implement 
audit programs in relation to 
unethical behavioral risk 
assessments include audit 
subject, scope, items, and 
frequency, etc. Audit on the 
compliance of preventative 
measures shall be conducted, 
and may engage independent 
auditors to conduct external 
audits on such subjects. 
Assistance from external 
specialists may be used where 

Article 20 
Effective accounting and 
internal control systems shall 
be implemented against 
business activities with higher 
unethical behavioral risks. No 
off-the-book accounts or secret 
accounts shall be kept. This 
shall be constantly reviewed to 
ensure the effectiveness of its 
design and execution. 
 
Internal Audit shall regularly 
review the actual compliance 
to the abovementioned 
systems, report to the Board of 
Directors as a formal audit 
report, and may engage 
independent auditors to 
conduct external audits on such 
subjects. Assistance from 
external specialists may be 
used where deemed necessary. 

1. Amended Paragraph 2 in 
accordance with ISO 37001 
Article 9.2 in relation to an 
internal audit of anti-bribery 
management systems (for 
example, Article 9.2.2(a) 
stated that the audit 
programs should include 
execution frequency and 
methods; Article 9.2.2(b) 
defined the criteria and 
scope of each audit; Article 
9.2.3 stated that the audit 
should be based on risk 
management; Appendix 
A.16.3 stated that audit 
samples should be decided 
by the extent of risk 
exposure). 

2. Added paragraph 3 in 
accordance with ISO 37001 
Article 9.2.2(d), which 
ensured audit results should 
be reported to the related 
anti-bribery management, 
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Proposed Amendments Pre-Amendments Explanations 

deemed necessary.     
 
The results of the audits shall 
be reported to Executive 
Management and Internal 
Audit and subsequently to the 
Board of Directors as a formal 
audit report. 

Executive Management, and 
Board of Directors. In 
consideration of the 
structure of the article, 
“report to the Board of 
Directors as a formal audit 
report” from the second 
paragraph, and the internal 
reporting procedure 
following the internal audit, 
has been moved to the third 
paragraph.  

 
Article 23 
A whistleblowing system shall 
be implemented and, at a 
minimum level, include the 
following to ensure proper 
execution: 
1. Establish and announce an 

independent internal 
whistleblowing mailbox and 
dedicated telephone line or 
engage an independent 
external whistleblowing 
provider with a mailbox and 
dedicated telephone line, 
for the use by all internal 
and external members of 
the Company. 

2. Appoint dedicated 
personnel or unit to process 
whistleblowing reports. Any 
issues relating to a Director 
or Executive Management 
should be reported to the 
Audit Committee. Different 
categories of reported 

Article 23 
A whistleblowing system shall 
be implemented and, at a 
minimum level, include the 
following to ensure proper 
execution: 
1. Establish and announce an 

independent internal 
whistleblowing mailbox and 
dedicated telephone line or 
engage an independent 
external whistleblowing 
provider with a mailbox and 
dedicated telephone line, 
for the use by all internal 
and external members of 
the Company. 

2. Appoint dedicated 
personnel or unit to process 
whistleblowing reports. Any 
issues relating to a Director 
or Executive Manager 
should be reported to an 
Independent Director or 
Supervisor. Different 

1. Added Item 1(3) in 
accordance with ISO 37001 
Appendix A.18.8 which 
states that appropriate 
measures shall be taken at 
the conclusion of the 
investigation. As such, Item 
(3) to (6) has been moved 
down to Item (4) to (7). 

2. Amended Item 1(2) for 
consistency. 

3. Moved Item 1 to Item 1(5) in 
accordance with ISO 37001 
Article 8.9(c). 
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Proposed Amendments Pre-Amendments Explanations 

issues and the related 
standard operating 
procedures shall be 
established. 

3. Implement appropriate 
measures to be taken after 
the investigation has 
concluded, in accordance 
with the severity of the 
reported issues. The 
relevant regulatory 
authority or judiciary 
authority shall be notified 
where deemed necessary. 

4. The recording and 
retention of reported 
issues, investigation, 
results, and related 
documents. 

5. The name of the 
whistleblower and the 
reported issues shall be 
kept confidential. Allow 
multiple whistleblowing. 

6. Ensure the whistleblower 
does not suffer any 
improper disciplinary 
actions as a result of 
whistleblowing. 

7. Implement a 
whistleblowing reward 
system. 

 
The dedicated personnel or 
unit, upon discovery of major 
misconduct or significant 
damage to the Company, shall 
immediately report in writing 

categories of reported 
issues and the related 
standard operating 
procedures shall be 
established. 

 
 
 
 
 
 
 
 
 
3. The recording and retention 

of reported issues, 
investigation, results, and 
related documents. 
 

4. The name of the 
whistleblower and the 
reported issues shall be 
kept confidential. 
 

5. Ensure the whistleblower 
does not suffer any 
improper disciplinary 
actions as a result of 
whistleblowing.  

6. Implement a 
whistleblowing reward 
system.  

 
The dedicated personnel or 
unit, upon discovery of major 
misconduct or significant 
damage to the Company, shall 
immediately report in writing 
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Proposed Amendments Pre-Amendments Explanations 

to the Internal Audit.  
  

to an Independent Director.  
 

Article 27 
This Policy, and all subsequent 
amendments, shall be 
implemented upon approval 
from the Board of Directors, 
and shall also be reported to 
every Audit Committee Member 
and at the Shareholders’ 
Meeting. 
 
When reporting at the Board of 
Directors based on the previous 
paragraph, each Independent 
Director’s opinion shall be taken 
into consideration, and any 
objections or reservations shall 
be recorded in the meeting 
minutes. If an Independent 
Director could not attend the 
meeting in person to express 
objection or reservation unless, 
with a legitimate reason, such 
opinion shall be made in 
writing prior to the meeting 
convention, and be recorded in 
the meeting minutes.     

Article 27 
This Policy, and all subsequent 
amendments, shall be 
implemented upon approval 
from the Board of Directors. 
     

1. Amended Paragraph 1 in 
accordance with Ethical 
Corporate Management Best 
Practice Principles for 
TWSE/GTSM Listed 
Companies. 

2. Amended Paragraph 2 in 
consideration of the 
implementation of 
Independent Directors and 
their duties. 

 
 
6. Establishment of “Procedures for Ethical Management and Guidelines for Conduct”  
 

EXPLANATION:  
1.  TWSE/GTSM listed companies shall establish operational procedures and guidelines in 

accordance with Article 6 and Article 21 hereof to guide directors, supervisors, managers, 
employees, and substantial controllers on how to conduct business. 

2.  The Taiwan Stock Exchange (TWSE) issued the Taiwan FSC Governance Letter No.1090002299 
on Feb 13, 2020, and Yungtay Engineering hereby establishes procedures as below in 
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accordance with the aforesaid letter. 

 
Yungtay Engineering Co., Ltd. 

 Procedures for Ethical Management and Guidelines for Conduct 

 
 
Article 1 
This Corporation engages in commercial activities following the principles of fairness, honesty, 
faithfulness, and transparency, and in order to fully implement a policy of ethical management and 
actively prevent unethical conduct, these Procedures for Ethical Management and Guidelines for 
Conduct (hereinafter, "Procedures and Guidelines") are adopted pursuant to the provisions of the 
Ethical Corporate Management Best Practice Principles for TWSE/GTSM-Listed Companies and the 
applicable laws and regulations of the places where this Corporation and its business groups and 
organizations operate, with a view to providing all personnel of this Corporation with clear 
directions for the performance of their duties. 
The scope of application of these Procedures and Guidelines includes the subsidiaries of this 
Corporation, any incorporated foundation in which this Corporation's accumulated contributions, 
direct or indirect, exceed 50 percent of the total funds of the foundation, and other group 
enterprises and organizations, such as institutions or juristic persons, substantially controlled by this 
Corporation. 
 
Article 2 
For the purposes of these Procedures and Guidelines, the term "personnel of this Corporation" 
refers to any director, supervisor, managerial officer, employee, mandatary or person having 
substantial control, of this Corporation or its group enterprises and organizations. 
Any provision, promise, request, or acceptance of improper benefits by any personnel of this 
Corporation through a third party will be presumed to be an act by the personnel of this 
Corporation. 
 
Article 3 
For the purposes of these Procedures and Guidelines, "unethical conduct" means that any 
personnel of this Corporation, in the course of their duties, directly or indirectly provides, promises, 
requests, or accepts improper benefits or commits a breach of ethics, unlawful act, or breach of 
fiduciary duty for purposes of acquiring or maintaining benefits. 
The counterparties of the unethical conduct under the preceding paragraph include public officials, 
political candidates, political parties or their staffs, and government-owned or private-owned 
enterprises or institutions and their directors, supervisors, managerial officers, employees, persons 
having substantial control, or other interested parties. 
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Article 4 
For the purposes of these Procedures and Guidelines, the term "benefits" means any money, 
gratuity, gift, commission, position, service, preferential treatment, rebate, facilitating payment, 
entertainment, dining, or any other item of value in whatever form or name. 
 
Article 5 
This Corporation shall designate the Legal Division furnished with sufficient resources and personnel 
as the solely responsible unit (hereinafter, "responsible unit") under the board of directors and in 
charge of the amendment, implementation, interpretation, and advisory services with respect to 
these Procedures and Guidelines, the recording and filing of reports, and the monitoring of 
implementation. The responsible unit shall be in charge of the following matters and also submit 
regular reports to the board of directors at least once per year: 
1. Assisting in incorporating ethics and moral values into this Corporation's business strategy and 
adopting appropriate prevention measures against corruption and malfeasance to ensure ethical 
management in compliance with the requirements of laws and regulations. 
2. Analyzing and assessing regularly unethical behavioral risks and hereby establishing programs to 
prevent unethical conduct and setting out in each program the standard operating procedures and 
conduct guidelines with respect to this Corporation's operations and business. 
3. Planning the internal organization, structure, and allocation of responsibilities and setting up 
check-and-balance mechanisms for mutual supervision of the business activities within the business 
scope which are possibly at a higher risk for unethical conduct. 
4. Promoting and coordinating awareness and educational activities with respect to ethics policy. 
5. Developing a whistle-blowing system and ensuring its operating effectiveness. 
6. Assisting the board of directors and management in auditing and assessing whether the 
prevention measures taken for the purpose of implementing ethical management are effectively 
operating, and preparing reports on the regular assessment of compliance with ethical management 
in operating procedures 
7. Properly documenting and safely retaining the policies, statements, commitments and execution 
of Ethical Corporate Management Policies 
 
Article 6 
Except under one of the following circumstances, when providing, accepting, promising, or 
requesting, directly or indirectly, any benefits as specified in Article 4, the conduct of the given 
personnel of this Corporation shall comply with the provisions of the Ethical Corporate 
Management Best Practice Principles for TWSE/GTSM-Listed Companies and these Procedures and 
Guidelines, and the relevant procedures shall have been carried out: 
1.The conduct is undertaken to meet business needs and is in accordance with local courtesy, 
convention, or custom during domestic (or foreign) visits, reception of guests, promotion of 
business, and communication and coordination. 
2.The conduct has its basis in ordinary social activities that are attended or others are invited to hold 
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in line with accepted social custom, commercial purposes, or developing relationships. 
3.Invitations to guests or attendance at commercial activities or factory visits in relation to business 
needs, when the method of fee payment, number of participants, class of accommodations, and the 
time period for the event or visit have been specified in advance. 
4.Attendance at folk festivals that are open to and invite the attendance of the general public. 
5.Rewards, emergency assistance, condolence payments, or honorariums from the management. 
6.Money, property, or other benefits with a market value of NT$ 3,000 or less offered to or accepted 
from a person other than relatives or friends; or gifts of property with a total market value of NT$ 
5,000 or less given by another party to the majority of the personnel of this Corporation, provided 
that the total market value of the property offered to the same counterparty or coming from the 
same source within a single fiscal year shall be limited to NT$10,000. 
7.Property with a market value of NT$ 3,000 or less received due to engagement, marriage, 
maternity, relocation, assumption of a position, promotion or transfer, retirement, resignation, or 
severance, or the injury, illness, or death of the recipient or the recipient's spouse or lineal relative. 
8.Other conduct that complies with the rules of this Corporation. 
 
Article 7 
Except under any of the circumstances set forth in the preceding article, when any personnel of this 
Corporation are provided with or are promised, either directly or indirectly, any benefits as specified 
in Article 4 by a third party, the matter shall be handled in accordance with the following 
procedures: 
1.If there is no relationship of interest between the party providing or offering the benefit and the 
official duties of this Corporation's personnel, the personnel shall report to their immediate 
supervisor within 3 days from the acceptance of the benefit, and the responsible unit shall be 
notified if necessary. 
2.If a relationship of interest does exist between the party providing or offering the benefit and the 
official duties of this Corporation's personnel, the personnel shall return or refuse the benefit, and 
shall report to his or her immediate supervisor and notify the responsible unit. When the benefit 
cannot be returned, then within 3 days from the acceptance of the benefit, the personnel shall refer 
the matter to the responsible unit for handling. 
"A relationship of interest between the party providing or offering the benefit and the official duties 
of this Corporation's personnel," as referred to in the preceding paragraph, refers to one of the 
following circumstances: 
1.When the two parties have commercial dealings, a relationship of direction and supervision, or 
subsidies (or rewards) for expenses. 
2.When a contracting, trading, or other contractual relationship is being sought, is in progress, or 
has been established. 
3.Other circumstances in which a decision regarding this Corporation's business, or the execution or 
non-execution of business, will result in a beneficial or adverse impact. 
The responsible unit of this Corporation shall make a proposal, based on the nature and value of the 
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benefit under paragraph 1, that it be returned, accepted on payment, given to the public, donated 
to charity, or handled in another appropriate manner. The proposal shall be implemented after 
being reported and approved. 
 
Article 8 
This Corporation shall neither provide nor promise any facilitating payment. 
If any personnel of this Corporation provides or promises a facilitating payment under threat or 
intimidation, they shall submit a report to their immediate supervisor stating the facts and shall 
notify the responsible unit. 
Upon receipt of the report under the preceding paragraph, the responsible unit shall take 
immediate action and undertake a review of relevant matters in order to minimize the risk of 
recurrence. In a case involving alleged illegality, the responsible unit shall also immediately report to 
the relevant judicial agency. 
 
Article 9 
Political contributions by this Corporation shall be made in accordance with the following provisions, 
reported to the supervisor in charge for approval, and a notification given to the responsible unit, 
and when the amount of a contribution is NT$ 500,000 or more, it shall be made only after being 
reported to and approved by the board of directors: 
1.It shall be ascertained that the political contribution is in compliance with the laws and 
regulations governing political contributions in the country in which the recipient is located, 
including the maximum amount and the form in which a contribution may be made. 
2.A written record of the decision-making process shall be kept. 
3.Account entries shall be made for all political contributions in accordance with applicable laws and 
regulations and relevant procedures for accounting treatment. 
4.In making political contributions, commercial dealings, applications for permits, or carrying out 
other matters involving the interests of this Corporation with the related government agencies shall 
be avoided. 
 
Article 10 
Charitable donations or sponsorships by this Corporation shall be provided in accordance with the 
following provisions and reported to the supervisor in charge for approval, and a notification shall 
be given to the responsible unit. When the amount is NT$ 500,000 or more, the donation or 
sponsorship shall be provided only after it has been submitted for adoption by the board of 
directors: 
1.It shall be ascertained that the donation or sponsorship is in compliance with the laws and 
regulations of the country where this Corporation is doing business. 
2.A written record of the decision making process shall be kept. 
3.A charitable donation shall be given to a valid charitable institution and may not be a disguised 
form of bribery. 
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4.The returns received as a result of any sponsorship shall be specific and reasonable, and the 
subject of the sponsorship may not be a counterparty of this Corporation's commercial dealings or a 
party with which any personnel of this Corporation has a relationship of interest. 
5.After a charitable donation or sponsorship has been given, it shall be ascertained that the 
destination to which the money flows is consistent with the purpose of the contribution. 
 
Article 11 
When a Company director , supervisor, officer or other stakeholder attending or present at a board 
meeting, or the juristic person represented thereby, has a stake in any agenda item, that director, 
supervisor, officer or stakeholder shall state the important aspects of the stake in the meeting and, 
where there is a likelihood that the interests of this Corporation would be prejudiced, may not 
participate in the discussion or vote on that proposal, shall recuse himself or herself from any 
discussion and voting, and may not exercise voting rights as proxy on behalf of another director. The 
directors shall exercise discipline among themselves, and may not support each other in an 
inappropriate manner. 
Where the spouse or a blood relative within the second degree of kinship of a director, or a 
company which has a controlling or subordinate relation with a director, is an interested party with 
respect to an agenda item as described in the preceding paragraph, such director shall be deemed 
to be an interested party with respect to that agenda item. 
If in the course of conducting company business, any personnel of this Corporation discovers that a 
potential conflict of interest exists involving themselves or the juristic person that they represent, or 
that they or their spouse, parents, children, or a person with whom they have a relationship of 
interest is likely to obtain improper benefits, the personnel shall report the relevant matters to both 
his or her immediate supervisor and the responsible unit, and the immediate supervisor shall 
provide the personnel with proper instructions. 
No personnel of this Corporation may use company resources on commercial activities other than 
those of this Corporation, nor may any personnel's job performance be affected by his or her 
involvement in the commercial activities other than those of this Corporation. 
 
Article 12 
This Corporation shall set up a special unit charged with formulating and implementing procedures 
for managing, preserving, and maintaining the confidentiality of this Corporation's trade secrets, 
trademarks, patents, works and other intellectual properties and it shall also conduct periodical 
reviews on the results of implementation to ensure the sustained effectiveness of the confidentiality 
procedures. 
All personnel of this Corporation shall faithfully follow the operational directions pertaining to 
intellectual properties as mentioned in the preceding paragraph and may not disclose to any other 
party any trade secrets, trademarks, patents, works, and other intellectual properties of this 
Corporation of which they have learned, nor may they inquire about or collect any trade secrets, 
trademarks, patents, and other intellectual properties of this Corporation unrelated to their 

21



 

individual duties. 
 
Article 13 
(Prohibition against disclosure of confidential information) 
This Corporation shall follow the Fair Trade Act and applicable competition laws and regulations 
when engaging in business activities, and may not fix prices, make rigged bids, establish output 
restrictions or quotas, or share or divide markets by allocating customers, suppliers, territories, or 
lines of commerce. 
 
Article 14 
This Corporation shall collect and understand the applicable laws and regulations and international 
standards governing its products and services which it shall observe and gather and publish all 
guidelines to cause personnel of this Corporation to ensure the transparency of information about, 
and safety of, the products and services in the course of their research and development, 
procurement, manufacture, provision, or sale of products and services. 
This Corporation shall adopt and publish on its website a policy on the protection of the rights and 
interests of consumers or other stakeholders to prevent its products and services from directly or 
indirectly damaging the rights and interests, health, and safety of consumers or other stakeholders. 
Where there are media reports, or sufficient facts to determine, that this Corporation's products or 
services are likely to pose any hazard to the safety and health of consumers or other stakeholders, 
this Corporation shall, within 30 days, recall those products or suspend the services, verify the facts 
and present a review and improvement plan. 
The responsible unit of this Corporation shall report the event as in the preceding paragraph, 
actions taken, and subsequent reviews and corrective measures taken to the board of directors. 
 
Article 15 
All Company personnel shall adhere to the provisions of the Securities and Exchange Act, and may 
not take advantage of undisclosed information of which they have learned to engage in insider 
trading. Personnel are also prohibited from divulging undisclosed information to any other party, in 
order to prevent other party from using such information to engage in insider trading. 
Any organization or person outside of this Corporation that is involved in any merger, demerger, 
acquisition and share transfer, major memorandum of understanding, strategic alliance, other 
business partnership plan, or the signing of a major contract by this Corporation shall be required to 
sign a non-disclosure agreement in which they undertake not to disclose to any other party any 
trade secret or other material information of this Corporation acquired as a result, and that they 
may not use such information without the prior consent of this Corporation. 
 
Article 16 
The Board of Directors and Executive Management shall disclose a statement on complying with the 
Ethical Corporate Management Policies, and request that employees to abide by as stated in the 
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employment contracts. 
This Corporation shall disclose its policy of ethical management in its internal rules, annual reports, 
on the company's websites, and in other promotional materials, and shall make timely 
announcements of the policy in events held for outside parties such as product launches and 
investor press conferences, in order to make its suppliers, customers, and other business-related 
institutions and personnel fully aware of its principles and rules with respect to ethical 
management. 
 
Article 17 
Before developing a commercial relationship with another party, such as an agent, supplier, 
customer, or other counterparty in commercial dealings, this Corporation shall evaluate the legality 
and ethical management policy of the party and ascertain whether the party has a record of 
involvement in unethical conduct, in order to ensure that the party conducts business in a fair and 
transparent manner and will not request, offer, or take bribes. 
When this Corporation carries out the evaluation under the preceding paragraph, it may adopt 
appropriate audit procedures for a review of the counterparty with which it will have commercial 
dealings with respect to the following matters, in order to gain a comprehensive knowledge of its 
ethical management: 
1.The enterprise's nationality, location of business operations, organizational structure, and 
management policy, and place where it will make payment. 
2.Whether the enterprise has adopted an ethical management policy, and the status of its 
implementation. 
3.Whether enterprise's business operations are located in a country with a high risk of corruption. 
4.Whether the business operated by the enterprise is in an industry with a high risk of bribery. 
5.The long-term business condition and degree of goodwill of the enterprise. 
6.Consultation with the enterprise's business partners on their opinion of the enterprise. 
7.Whether the enterprise has a record of involvement in unethical conduct such as bribery or illegal 
political contributions. 
 
Article 18 
Any personnel of this Corporation, when engaging in commercial activities, shall make a statement 
to the trading counterparty about this Corporation's ethical management policy and related rules, 
and shall clearly refuse to provide, promise, request, or accept, directly or indirectly, any improper 
benefit in whatever form or name. 
 
Article 19 
All personnel of this Corporation shall avoid business transactions with an agent, supplier, customer, 
or other counterparty in commercial interactions that is involved in unethical conduct. When the 
counterparty or partner in cooperation is found to have engaged in unethical conduct, the 
personnel shall immediately cease dealing with the counterparty and blacklist it for any further 
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business interaction in order to effectively implement this Corporation's ethical management policy. 
 
Article 20 
Before entering into a contract with another party, this Corporation shall gain a thorough knowledge 
of the status of the other party's ethical management, and shall make observance of the ethical 
management policy of this Corporation part of the terms and conditions of the contract, stipulating 
at the least the following matters: 
1.When a party to the contract becomes aware that any personnel has violated the terms and 
conditions pertaining to prohibition of acceptance of commissions, rebates, or other improper 
benefits, the party shall immediately notify the other party of the violator's identity, the manner in 
which the provision, promise, request, or acceptance was made, and the monetary amount or other 
improper benefit that was provided, promised, requested, or accepted. The party shall also provide 
the other party with pertinent evidence and cooperate fully with the investigation. If there has been 
resultant damage to either party, the party may claim from the other party 100 percent of the 
contract price as damages, and may also deduct the full amount of the damages from the contract 
price payable. 
2.Where a party is discovered to be engaged in unethical conduct in its commercial activities, the 
other party may terminate or rescind the contract unconditionally at any time. 
3.Specific and reasonable payment terms, including the place and method of payment and the 
requirement for compliance with related tax laws and regulations. 
 
Article 21 
As an incentive to insiders and outsiders for informing of unethical or unseemly conduct, this 
Corporation will grant a reward of not more than NT$ 2,000 depending the seriousness of the 
circumstance concerned.  Insiders having made a false report or malicious accusation shall be 
subject to disciplinary action and be removed from office if the circumstance concerned is material. 
This Corporation shall internally establish and publicly announce on its website and the intranet, or 
provide through an independent external institution, an independent mailbox or hotline, for 
Company insiders and outsiders to submit reports.  A whistleblower shall at least furnish the 
following information: 
1.the whistleblower’s name and I.D. number, and an address, telephone number and e-mail address 
where it can be reached or may instead submit reports anonymously. 
2.the informed party's name or other information sufficient to distinguish its identifying features. 
3.specific facts available for investigation. 
Company personnel handling whistle-blowing matters shall represent in writing they will keep the 
whistleblowers’ identity and contents of information confidential.  This Corporation also 
undertakes to protect the whistleblowers from improper treatment due to their whistle-blowing. 
 
The responsible unit of this Corporation shall handle whistle-blowing matters in accordance with 
the following procedures: 
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1.An information shall be reported to the department head if involving the rank and file and to an 
independent director or supervisor if involving a director or a senior executive. 
2.The responsible unit of this Corporation and the department head or personnel being reported to 
in the preceding subparagraph shall immediately verify the facts and, where necessary, with the 
assistance of the legal compliance or other related department. 
3.If a person being informed of is confirmed to have indeed violated the applicable laws and 
regulations or this Corporation's policy and regulations of ethical management, this Corporation 
shall immediately require the violator to cease the conduct and shall make an appropriate 
disposition. When necessary, this Corporation shall notify the relevant regulatory authorities or 
judicial authorities, or institute legal proceedings and seek damages to safeguard its reputation and 
its rights and interests. 
4.Documentation of case acceptance, investigation processes and investigation results shall be 
retained for five years and may be retained electronically.  In the event of a suit in respect of the 
whistleblowing case before the retention period expires, the relevant information shall continue to 
be retained until the conclusion of the litigation. 
5.With respect to a confirmed information, this Corporation shall charge relevant units with the task 
of reviewing the internal control system and relevant procedures and proposing corrective measures 
to prevent recurrence. 
6.The responsible unit of this Corporation shall submit to the board of directors a report on the 
whistleblowing case, actions taken, and subsequent reviews and corrective measures.(Handling of 
unethical conduct by personnel of this Corporation) 
 
Article 22 
If any personnel of this Corporation discovers that another party has engaged in unethical conduct 
towards this Corporation, and such unethical conduct involves alleged illegality, this Corporation 
shall report the relevant facts to the judicial and prosecutorial authorities; where a public service 
agency or public official is involved, this Corporation shall additionally notify the governmental 
anti-corruption agency. 
 
Article 23 
The responsible unit of this Corporation shall organize an awareness session each year and arrange 
for the chairperson, general manager, or senior management to communicate the importance of 
ethics to its directors, employees, and mandataries. 
This Corporation shall link ethical management to employee performance evaluations and human 
resources policy, and establish clear and effective systems for rewards, penalties, and complaints. 
If any personnel of this Corporation seriously violates ethical conduct, this Corporation shall dismiss 
the personnel from his or her position or terminate his or her employment in accordance with 
applicable laws and regulations or the personnel policy and procedures of this Corporation. 
This Corporation shall disclose on its intranet information the name and title of the violator, the 
date and details of the violation, and the actions taken in response. 
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Article 24 
These Procedures and Guidelines, and any amendments hereto, shall be implemented after 
adoption by resolution of the board of directors, and shall be delivered to each supervisor and 
reported to the shareholders meeting. 
When these Procedures and Guidelines are submitted to the board of directors for discussion, each 
independent director's opinions shall be taken into full consideration, and their objections and 
reservations expressed shall be recorded in the minutes of the board of directors meeting.  An 
independent director that is unable to attend a board meeting in person to express objection or 
reservation shall provide a written opinion before the board meeting unless there is a legitimate 
reason to do otherwise, and the opinion shall be recorded in the minutes of the board of directors 
meeting. 
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Matters for Ratification 
 

ITEM 1 (Proposed by the Board of Directors) 
 
SUMMARY:  

Please ratify the Company’s 2019 Business Report, Balance Sheets, Statements of 
Comprehensive Income, Statements of Changes in Equity and Statements of Cash 
Flows for the year ended December 31, 2019. 

EXPLANATION:  
The 2019 Business Report (please refer to Page 57 of the Handbook) and Balance 
Sheets, Statements of Comprehensive Income, Statements of Changes in Equity and 
Statements of Cash Flows of the Company (please refer to Page 59 to 66 of the 
Handbook), which have been audited and certified by CPAs Sheng Ping Lin and Jen chi 
Chen of Jiang Sheng & Co., CPAs. Please approve. 

Resolution: 
 
   
ITEM 2 (Proposed by the Board of Directors) 
 
SUMMARY:  
Please ratify the Company’s 2019 proposal for earnings distribution. 
 
EXPLANATION:  
Please refer to the table below for the earnings distribution. 
 

2019 Earnings Distribution Proposal  
Unit: NT$ 

Current year earnings available for distribution: 
Prior year accumulated undistributable earnings  3,170,194,749
Add: Equity instruments Recognized at FVTOCI disposed by Affiliated 

Companies 
2,410,077

Add: Net Profit Attributed to the Shareholders of the Parent Company 939,668,400
Add: Actuarial Profit After Tax of the Defined Benefit Plan   44,264,904
Less: Defined Benefit Plan Remeasurements Recognized using the 

Equity Method at the Affiliated Companies 
(891,019)

Less: Loss on Capital Reduction on Invested Companies recognized by 
the Affiliated Companies 

(4,411,957)

Total distributable earnings for this year 4,151,235,154
Distribution items: 
Legal reserve  93,966,840
Special reserve 306,716,315
Shareholders’ dividends (NT$1.1 per share by cash) 451,902,000
Shareholders’ bonuses (NT$1.1 per share by cash) 451,902,000
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Retained unappropriated earnings at the end of the year 2,846,747,999
 
Note: Cash dividends are rounded to the nearest NT$1, and the total amount of cash dividends less 

than NT$1 will be accounted for as other income.  
 
Resolution: 
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Matters for Discussion 
 

ITEM 1 (Proposed by the Board of Directors (BOD)) 
 
SUMMARY:  
Proposed amendments to the “Shareholder Meeting Rules”.  
 
EXPLANATION:  

1. The Taiwan Stock Exchange (TWSE) issued the Taiwan FSC Governance Letter 
No.1080024221 on Jan 2,2020. 

2. Thus, “Yungtay Engineering Shareholder Meeting Rules” shall be adjusted in accordance with 
the amendments made by the TWSE template and to comply with its framework. Please 
refer to the comparison table below for amendment details.  

 

Yungtay Engineering Shareholder Meeting Rules  
Comparison Table for Amendments 

 

Proposed Amendments Reference to Original Articles Explanations 

Article 1 
These Rules are established 
pursuant to Article 5 of the 
Corporate Governance Best 
Practice Principles for 
TWSE/GTSM Listed Companies, 
aiming to facilitate a good 
shareholder meeting 
governance system, sound 
supervisory controls, and strong 
management capabilities. 
 
 

 1. The Taiwan Stock 
Exchange (TWSE) issued 
the Taiwan FSC 
Governance Letter 
No.1080024221 on Jan 
2, 2020, revising the 
Rules of Procedure for 
Shareholders Meetings 
of XX Co. Ltd. Articles 3, 
10, 13, and 15. Thus, 
the Shareholder 
Meeting Rules are 
adjusted to comply with 
the structure and 
framework of the 
template issued by the 
competent authority.  

2. Added this Article 
according to the 
template. 
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Proposed Amendments Reference to Original Articles Explanations 

Article 2 
The Shareholder Meeting shall 
be conducted in accordance 
with these Rules. 
 

Article 1 
The Shareholder Meeting shall 
be conducted in accordance 
with these Rules. 

Changed the article number. 

Article 3 (Convene Shareholder 
Meeting and Meeting Notice) 
The Shareholder Meeting shall 
be convened by the BOD unless 
otherwise stipulated by law or 
regulations.  
 
The Company shall upload an 
electronic copy of the Notice of 
the  Shareholder Meeting and 
proxy forms along with a list of 
detailed proposals, matters of 
deliberation, power of attorney, 
relevant recognitions, 
discussions, election or 
dismissal of Directors to the 
Market Observation Post 
System (MOPS) 30 days before 
an Annual General Meeting 
(AGM) or 15 days before a 
special Shareholder Meeting. In 
addition, 21 days before an 
AGM or 15 days before a 
special Shareholder Meeting, 
the Company shall prepare and 
upload all electronic files of the 
Shareholder Meeting Agenda 
and all supplementary 
materials to MOPS. 15 days 
before the Shareholder 
Meeting, all Meeting Agenda 
and supplementary materials 
will be available for all 

 1. Added this Article to 
comply with the 
structure and 
framework of the 
template issued by the 
competent authority. 

2. The addition also 
complies with the 
competent authority’s 
latest explanation and 
newly revised Company 
Act Article 172, and 
Article 172-1. 

 

30



 

Proposed Amendments Reference to Original Articles Explanations 

shareholders to peruse, and 
supplementary materials 
should be displayed by the 
Company and the Company's 
appointed professional 
shareholder services agents 
and distributed at the 
Shareholder Meeting.  
 
Meeting Notice and 
announcement shall specify the 
reasons for convening; Notice 
may be in an electronic format, 
assuming all parties are in 
agreement. 
 
The election or dismissal of any 
Directors, Article of Association 
amendments, capital reduction, 
application of suspending 
public listing, approval of a 
Director's competition against 
the Company, capital increase 
through retained earnings, 
capital increase through capital 
reserves, Company dissolution, 
mergers, divisions, or any 
matter under Article 185, 
paragraph 1 of the Company 
Act shall all be listed and 
explained in the AGM Notice 
and not be proposed as 
extemporary motions during 
the Meeting. The contents of 
the abovementioned items may 
be stated on a website 
designated by the competent 
authority or the Company, and 
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the website address shall be 
listed in the Notice. 
 
When the Notice indicates the 
reason for convening includes a 
full re-election of the Directors 
and the date of appointment, 
then no extemporary motions 
or other means at that Meeting 
shall change the Director's 
appointment date once the 
re-election concluded. 
 
A shareholder holding one 
percent (1%) or more of the 
total number of issued shares 
from the Company may submit 
a proposal to the Company for 
discussion at the AGM. Such 
proposals are limited to one 
topic only.  Proposals 
containing more than one topic 
shall not be included in the 
agenda. However, when the 
shareholder's proposal is 
relevant to the Company's 
promotion of public interest or 
the Company's fulfillment of 
social responsibilities, those 
topics may be included in the 
Meeting Agenda at the BOD’s 
discretion. Any items under 
Company Act Article 172-1 
paragraph 4 that are proposed 
and put forward by a 
shareholder may be excluded 
from the Meeting Agenda at 
the BOD’s discretion. 
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The Company shall publicly 
announce the call for 
shareholder proposals, in hard 
copy or electronic format, 
proposal acceptance venue, 
and acceptance period before 
the dividend record date of an 
AGM. The period of acceptance 
for shareholder proposal 
submissions shall be a 
minimum of 10 days.  
 
Shareholder’s submitted 
proposals are limited to 300 
words, and any proposal more 
than 300 words shall be 
excluded from the Meeting 
Agenda. The proposing 
shareholder shall present in 
person or by proxy at the AGM 
and participate in the proposal 
discussion. 
 
The Company shall notify the 
proposing shareholders whose 
proposals have been accepted 
prior to the Meeting date, and 
the approved proposals for 
discussion shall be laid out in 
the Meeting Notice. The BOD 
shall explain the reasons for 
excluding any shareholder's 
proposal at the Meeting. 
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Article 4 
For every Shareholder Meeting, 
the shareholder may appoint a 
proxy to attend the Meeting by 
providing the proxy a Company 
issued proxy form stating the 
scope of the proxy's 
authorization. Every 
shareholder shall be issued one 
proxy form and may only 
appoint one proxy at any given 
Shareholders Meeting. The 
proxy form must be completed 
and delivered five days before 
the Shareholder Meeting. 
Where the Company received 
duplicate proxy forms, the form 
earliest received shall prevail 
unless the prior proxy 
appointment was revoked. 
 
If the shareholder intends to 
attend the Shareholder 
Meeting in person or exercise 
the voting rights through 
written correspondence or 
electronic format once the 
proxy form has been delivered 
to the Company, the 
shareholder must submit a 
written proxy cancellation two 
(2) days before the Shareholder 
Meeting. If the proxy 
cancellation notice is filed after 
the allotted time frame, votes 
cast at the Meeting by the 
proxy shall prevail. 
 

 Added this Article to comply 
with the structure and 
framework of the template 
issued by the competent 
authority. 
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Article 5 (Principles 
determining time and venue of 
a Shareholder Meeting) 
The Shareholders Meeting 
venue shall be on the 
Company's premises or at a 
location easily accessible by 
shareholders. The Meeting may 
not begin earlier than 9 AM or 
later than 3 PM. Full 
consideration should be given 
to the time and venue 
preferences of the Independent 
Directors. 
 

 Added this Article to comply 
with the structure and 
framework of the template 
issued by the competent 
authority. 

 Article 6 
(Deleted) 
 

Existing Article 6 was deleted. 

Article 6 (Preparation of 
documents such as the 
attendance log) 
The Shareholder Meeting 
Notice shall clearly state the 
registration time, venue and 
other matters that requires 
attention of the shareholders. 
 
The registration time of the 
preceding paragraph shall allow 
at least thirty (30) minutes 
before commencing the 
Meeting. The venue of 
registration shall be clearly 
marked and aided by adequate 
number of competent 
personnel. 
 
Shareholders and their proxy’s 

Article 2  
 
The Shareholder Meeting 
Notice shall clearly state the 
registration time, venue and 
other matters that requires 
attention of the shareholders. 
 
The registration time of the 
preceding paragraph shall allow 
at least thirty (30) minutes 
before commencing the 
Meeting. The venue of 
registration shall be clearly 
marked and aided by adequate 
number of competent 
personnel. 
 
Shareholders and their proxy’s 
(collectively, “shareholder”) 

Amended and changed 
numbering of this Article to 
comply with the structure and 
framework of the template 
issued by the competent 
authority. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

35



 

Proposed Amendments Reference to Original Articles Explanations 

(collectively, “shareholder”) 
shall join the Meeting by 
presenting attendance cards, 
sign-in cards, or other 
verification certificates. The 
Company shall not arbitrarily 
add requirements for other 
documents beyond those 
showing eligibility to attend 
presented by shareholders. 
Proxies with their proxy forms 
should carry identification 
documents for verification.  
 
The Company will provide an 
attendance book for attending 
shareholders to sign in or allow 
attending shareholders to 
submit sign-in cards in lieu of 
signing in.  
 
 
 
 
 
 
 
 
 
The Company shall provide the 
attending shareholders with a 
Meeting Agenda book, annual 
report, attendance card, 
speaker's slips, voting slips, and 
other various meeting 
materials.  Pre-printed ballots 
shall be provided to 
shareholders upon Director 

shall join the Meeting by 
presenting attendance cards, 
sign-in cards, or other 
verification certificates. Proxies 
with their proxy forms should 
carry identification documents 
for verification. 
 
 
 
 
The Company shall furnish an 
attendance log for 
shareholders to sign-in, or an 
attendance card may be used in 
lieu of sign-ins. 
 
 
The attendance and voting at 
the Shareholder Meeting shall 
be calculated based on the 
number of shares in 
accordance with the signed 
attendance log or the 
attendance cards turned-in 
during registration, plus the 
number of shares with voting 
rights exercised in writing or 
electronically. 
 
The Company shall provide the 
attending shareholders with a 
Meeting Agenda book, annual 
report, attendance card, 
speaker's slips, voting slips, and 
other various meeting 
materials.  Pre-printed ballots 
shall be provided to 

 
 
 
 
 
 
 
 
 
 
 
Moved and amended existing 
Article 2 paragraph 4 to Article 
9 paragraph 1 according to the 
template. 
 
 
 
 
 
As the Supervisory system is no 
longer adopted by the 
Company, the word 
“Supervisor” is deleted from 
Article 2 paragraph 5. 
 
 
 
 
 
Added new provisions with the 
structure and framework of the 
template issued by the 
competent authority. Moved 
existing Article 11 paragraph 1 
to the amended Article 6 
paragraph 5 part 2.  
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elections.  
 
 
Any government agency or a 
juristic person as a shareholder 
may appoint more than one 
representative to attend the 
Shareholder Meeting. However, 
any juristic person designated 
as proxy by the shareholder(s), 
may only appoint one 
representative to attend the 
Shareholder Meeting. 
 

shareholders upon Director or 
Supervisor elections.  
 
 
 
Article 11 Par. 1 
Any juristic person designated 
as proxy by the shareholder(s), 
may only appoint one 
representative to attend the 
Shareholder Meeting. 
 

Article 7 (Meeting Chairperson 
and attendees) 
The BOD Chairman shall chair 
all Shareholder Meetings 
convened by the BOD. The 
Vice-Chairman shall chair the 
Meetings when the Chairman 
has taken leave or when the 
Chairman is unable to exercise 
his/ her authorities. Upon 
situations where no 
Vice-Chairman was elected, or 
when the Vice-Chairman has 
also taken leave or is unable to 
exercise his/her authorities, the 
Chairman may delegate to one 
of the Managing Directors. 
Where no Managing Director is 
in place, The Chairman may 
delegate to one of the 
Directors. The Managing 
Directors or Directors may elect 
one among themselves to chair 
if the Chairman of the BOD fails 

Article 3 
The BOD Chairman shall chair 
all Shareholder Meetings 
convened by the BOD. The 
Vice-Chairman shall chair the 
Meetings when the Chairman 
has taken leave or when the 
Chairman is unable to exercise 
his/ her authorities. Upon 
situations where no 
Vice-Chairman was elected, or 
when the Vice-Chairman has 
also taken leave or is unable to 
exercise his/her authorities, the 
Chairman may delegate to one 
of the Managing Directors. 
Where no Managing Director is 
in place, The Chairman may 
delegate to one of the 
Directors. The Managing 
Directors or Directors may elect 
one among themselves to chair 
if the Chairman of the BOD fails 
to delegate. 

Amended and changed 
numbering of this Article to 
comply with the structure and 
framework of the template 
issued by the competent 
authority. 
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to delegate. 
 
The Director or Managing 
Director who chairs the 
Meeting as prescribed in the 
preceding paragraph, as a 
natural person or as a 
representative of the juristic 
person Director, shall have 
served for more than six (6) 
months at the Company and 
who understands the financial 
and operating conditions of the 
Company. 
 
For Shareholder Meeting 
convened by the BOD, the BOD 
Chairman is preferred to chair 
the Meeting in person. In 
addition, the presence of at 
least the majority of the 
Directors, one Independent 
Director, and one 
representative from each BOD 
functional committees is 
preferred. The Meeting 
attendance shall be recorded in 
the Meeting Minutes. 
 
 
For Shareholder Meeting 
convened by a convening 
authority other than the BOD, 
the convener (or upon two or 
more conveners, one shall be 
elected among themselves) 
shall chair the Meeting. 
 

 
 
The Director or Managing 
Director who chairs the 
Meeting as prescribed in the 
preceding paragraph, as a 
natural person or as a 
representative of the juristic 
person Director, shall have 
served for more than six (6) 
months at the Company and 
who understands the financial 
and operating conditions of the 
Company. 
 
 
 
 
 
 
 
 
 
 
Article 3 Par. 3 
For Shareholder Meeting 
convened by a convening 
authority other than the BOD, 
the convener (or upon two or 
more conveners, one shall be 
elected among themselves) 
shall chair the Meeting. 
 
Article 7 Par. 1 
The Company may appoint 
designated attorneys, Certified 
Public Accountant (CPA) or 
other relevant persons to 

 
 
 
 
Newly added paragraph 3. 
 
 
 
 
 
 
 
 
 
Moved existing Article 3 
paragraph 3 to Article 7 
paragraph 4. 
 
 
 
 
 
Moved existing Article 7 
paragraph 1 to paragraph 5.  
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The Company may appoint 
designated attorneys, Certified 
Public Accountant (CPA) or 
other relevant persons to 
attend the Shareholder 
Meeting. 
 

attend the Shareholder 
Meeting. 
 

Article 8 (Audio or video 
recording of the Shareholder 
Meeting) 
The Company shall audio and 
video record the entire 
proceeding of the shareholder 
registration, Meeting, voting 
and counting thereof.  
 
The aforementioned recorded 
materials shall be retained for 
at least one (1) year. However, 
upon any litigation filed by a 
shareholder in accordance with 
Article 189 of the Company Act, 
the recorded material shall be 
retained until the end of the 
litigation. 
 

Article 8 
 
The Company shall audio and 
video record the entire 
proceeding of the shareholders 
registration, meeting, voting, 
and counting thereof.  
 
The aforementioned recorded 
materials shall be retained for 
at least one (1) year. However, 
upon any litigation filed by a 
shareholder in accordance with 
Article 189 of the Company Act, 
the recorded material shall be 
retained until the end of the 
litigation. 
 
To maintain the order of the 
Shareholder Meeting, no 
photography or videography is 
allowed, other than the mass 
media and conference 
personnel permitted by the 
Company, to the extent that the 
meeting progress and 
discussions are not affected, 
and shareholder’s privacy is not 
infringed. 
 

 
 
Amended Article 8 by adding 
new provisions while retaining 
the original clauses. 
 
 
 
 
 
 
 
 
 
 
Deleted Paragraph 3 from 
existing Article 8 and retained 
the Article number. 
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Article 9 
The attendance at the 
Shareholder Meeting shall be 
calculated based on the 
number of shares represented 
in accordance with the signed 
attendance log or the 
attendance cards turned-in 
during registration, plus the 
number of shares with voting 
rights exercised in written 
correspondence or electronic 
format. 
 
 
The Chairperson shall call the 
Meeting to order at the 
scheduled time. Meeting may 
only be postponed, up to a 
maximum of two (2) times for 
an aggregate period of less 
than an hour, upon the number 
of shares represented by the 
shareholders present at the 
Meeting has not constituted 
the quorum (equivalent to the 
majority of the total number of 
issued shares). Meeting shall be 
adjourned by the Chairperson 
after two (2) postponements 
and the number of shares 
represented by the 
shareholders present at the 
Meeting has not constituted 
the quorum (equivalent to one 
third (1/3) of the total number 
of issued shares).  
 

Article 2 
The attendance and voting at 
the Shareholder Meeting shall 
be calculated based on the 
number of shares in 
accordance with the signed 
attendance log or the 
attendance cards turned-in 
during registration, plus the 
number of shares with voting 
rights exercised in written 
correspondence or electronic 
format. 
 
Article 4 
The Chairperson shall call the 
Meeting to order at the 
scheduled time. Meeting may 
only be postponed, up to a 
maximum of two (2) times  
for an aggregate period of less 
than an hour, upon the number 
of shares represented by the 
shareholders present at the 
Meeting has not constituted 
the quorum (equivalent to the 
majority of the total number of 
issued shares).  
 
 
 
 
 
 
 
A tentative resolution may be 
adopted pursuant to Article 
175 Paragraph 1 of the 

 
Moved and amended existing 
Article 2 paragraph 4 to Article 
9 paragraph 1 according to the 
template. 
 
 
 
 
 
 
Moved and amended existing 
Article 4 to Article 9, paragraph 
2, 3, and 4 in accordance with 
the template framework. 
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A tentative resolution may be 
adopted pursuant to Article 
175 Paragraph 1 of the 
Company Act when the 
Meeting has been adjourned by 
the Chairperson after two (2) 
postponements and the 
number of shares represented 
by the shareholders present at 
the Meeting has constituted 
the quorum (equivalent to one 
third (1/3) of the total number 
of issued shares). All 
shareholders shall be notified of 
the tentative resolution and a 
subsequent Shareholder 
Meeting within one (1) month 
shall be convened. 
 
When the attending 
shareholders represent a 
majority of the total number of 
issued shares prior to 
concluding the Meeting, a 
tentative resolution may be 
adopted by the Chairperson 
and submit for a vote pursuant 
to Article 174 of the Company 
Act. 
 

Company Act when the 
Meeting has been adjourned by 
the Chairperson after two (2) 
postponements and the 
number of shares represented 
by the shareholders present at 
the Meeting has constituted 
the quorum (equivalent to one 
third (1/3) of the total number 
of issued shares).  
 
 
 
 
When the attending 
shareholders represent a 
majority of the total number of 
issued shares prior to 
concluding the Meeting, a 
tentative resolution may be 
adopted by the Chairperson 
and submit for a vote pursuant 
to Article 174 of the Company 
Act. 
 

Article 10 (Discussion of 
Proposals) 
The BOD is responsible for 
compiling the agenda for the 
Shareholder Meeting convened 
by the BOD. Relevant motions 
(including extemporary motions 
and amendments to the 

Article 5 
The BOD is responsible for 
compiling the agenda for the 
Shareholder Meeting convened 
by the BOD. The Meeting shall 
proceed in the order of 
scheduled agenda items and 
may not be altered without a 

 
Amended Article 10 by 
incorporating Article 5 and 13. 
Amended and changed 
numbering of this Article to 
comply with the structure and 
framework of the template 
issued by the competent 
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original motions) should be 
voted on a case by case basis. 
The Meeting shall proceed in 
the order of scheduled agenda 
items and may not be altered 
without a resolution adopted at 
the Shareholder Meeting. 
 
The preceding paragraph shall 
apply mutatis mutandis to the 
Shareholder Meeting convened 
by a convening authority other 
than the BOD.  
 
Unless otherwise resolved at 
the Shareholder Meeting, the 
Chairperson may not adjourn 
the Meeting prior to concluding 
all scheduled agenda items set 
forth in the preceding two 
paragraphs (including 
extemporary motions). 
However, when the 
Chairperson adjourning the 
Meeting is in violation of these 
Rules, other members of the 
BOD shall swiftly assist 
attending shareholders in 
abiding by the legal 
proceedings and a majority 
votes from the attending 
shareholders shall elect a new 
Chairperson to continue the 
Meeting as is. 
 
 
 
The Chairperson shall allow 

resolution adopted at the 
Shareholder Meeting. 
 
 
 
 
 
 
The preceding paragraph shall 
apply mutatis mutandis to the 
Shareholder Meeting convened 
by a convening authority other 
than the BOD.  
 
Unless otherwise resolved at 
the Shareholder Meeting, the 
Chairperson may not adjourn 
the Meeting prior to concluding 
all scheduled agenda items set 
forth in the preceding two 
paragraphs (including 
extemporary motions). 
 
The shareholders may not elect 
for a new Chairperson and 
continue the Meeting, at the 
same venue or other, once the 
Meeting has concluded. 
However, when the 
Chairperson adjourning the 
Meeting was in violation of 
these Rules, a majority votes 
from the attending 
shareholders may elect a new 
Chairperson to continue the 
Meeting as is. 
 
 

authority.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Moved existing Article 13 to 
the amended Article 10 
paragraph 4 to comply with the 
structure and framework of the 
template issued by the 
competent authority. 
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ample opportunity during the 
Meeting for the explanation 
and discussion of proposals and 
the of amendments or 
extemporary motions put 
forward by the shareholders. 
The Chairperson may, at 
his/her discretion, close the 
discussion and call for a vote 
when he/she is of the opinion 
that the motion was sufficiently 
discussed and allot ample time 
for ballots to cast.  
 

 
 
 
 
 
Article 13 
The Chairperson may, at 
his/her discretion, close the 
discussion and call for a vote 
when he/she is of the opinion 
that the motion was sufficiently 
discussed. 

Article 11 (Shareholder’s 
speech) 
 
Any attending shareholders 
who wishes to speak shall 
complete a speaker’s slip 
detailing the a) summary of 
speech, b) shareholder account 
number (or attendance card 
number) and c) account name. 
The Chairperson shall decide 
on the sequence of 
shareholders’ speeches.  
 
 
The attending shareholder who 
submitted a speaker’s slip 
without delivering an actual 
speech shall be deemed to 
have not spoken. Where the 
contents of a shareholder’s 
speech differed from the 
speaker’s slip, the contents of 
the actual speech shall prevail. 

 
Article 9 Par. 1 
Any attending shareholders 
who wishes to speak shall 
complete a speaker’s slip 
detailing the a) summary of 
speech, b) shareholder account 
number (or attendance card 
number) and c) account name. 
The Chairperson shall decide 
on the sequence of 
shareholders’ speeches.  
 
Article 9 Par. 2 
The attending shareholder who 
submitted a speaker’s slip 
without delivering an actual 
speech shall be deemed to 
have not spoken. Where the 
contents of a shareholder’s 
speech differed from the 
speaker’s slip, the contents of 
the actual speech shall prevail. 
 

Amended Article 11 by 
incorporating Article 9, 10, 11, 
and 12 to comply with the 
structure and framework of the 
template issued by the 
competent authority.  
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Unless otherwise permitted by 
the Chairperson, a shareholder 
may not speak more than twice 
on the same motion and each 
speech shall not exceed five (5) 
minutes. The Chairperson shall 
refrain any shareholder who 
violates this Article or when the 
contents of the shareholder’s 
speech surpassed the scope of 
the motion. 
 
 
Unless otherwise permitted by 
the Chairperson and the 
speaking shareholder, no 
shareholder shall interrupt the 
speaking shareholder and the 
Chairperson shall refrain such 
violations. 
 
 
When the juristic person 
shareholder appoints two (2) or 
more representatives to attend 
the Shareholder Meeting, only 
one (1) representative may 
speak for one (1) particular 
motion. 
 
 
The Chairperson may respond 
or designate others to respond 
to the speech delivered by the 
attending shareholder. 
 

Article 10  
Unless otherwise permitted by 
the Chairperson, a shareholder 
may not speak more than twice 
on the same motion and each 
speech shall not exceed five (5) 
minutes. The Chairperson shall 
refrain any shareholder who 
violates this Article or when the 
contents of the shareholder’s 
speech surpassed the scope of 
the motion. 
 
Article 9 Par. 3 
Unless otherwise permitted by 
the Chairperson and the 
speaking shareholder, no 
shareholder shall interrupt the 
speaking shareholder and the 
Chairperson shall refrain such 
violations. 
 
Article 11 Par.5 
When the juristic person 
shareholder appoints two (2) or 
more representatives to attend 
the Shareholder Meeting, only 
one (1) representative may 
speak for one (1) particular 
motion. 
 
Article 12 
The Chairperson may respond 
or designate others to respond 
to the speech delivered by the 
attending shareholder. 
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Article 12 (Calculation of 
voting shares and recusal 
system) 
Votes at the Shareholder 
Meeting shall be calculated 
based on the number of shares 
represented.  
 
The number of non-voting 
shares held by shareholders 
shall be excluded from the total 
number of issued shares when 
voting on motions. 
 
Shareholder(s) shall not vote on 
motions with conflict of interest 
against the Company nor act as 
a proxy for other shareholder(s) 
and vote on that particular 
motion. 
 
The aforementioned number of 
shares held by the conflict of 
interest shareholder(s) shall 
exclude from the total number 
of voting shares represented by 
the attending shareholders. 
 
With the exception of a trust 
enterprise or a shareholder 
services agent approved by 
competent authority, when one 
person is concurrently 
appointed as proxy by two or 
more shareholders, the voting 
rights represented by that proxy 
may not exceed 3% of the 
voting rights represented by the 

 
 

Amended Article 12 with new 
paragraphs to comply with the 
structure and framework of the 
template issued by the 
competent authority.  
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total number of issued shares. 
The voting rights in excess of 
the aforementioned percentage 
shall exclude from the 
calculation. 
 

Article 13 
A shareholder shall be entitled 
to one vote for each share held, 
except when the shares are 
restricted shares or are deemed 
non-voting shares under Article 
179 paragraph 2 of the 
Company Act.  
 
Voting at the Shareholder 
Meeting convened by the 
Company shall be conducted 
electronically and through 
written correspondences. 
Methods of voting, in written 
correspondence or electronic 
format, shall be specified in the 
Shareholder Meeting Notice. 
Shareholders exercising their 
voting rights in the written 
correspondence or electronic 
format are deemed to have 
attended the meeting in person 
and shall abstain from the 
extemporary motions and 
amendments to the original 
motions at the Shareholders 
Meeting. The Company should 
abstain from proposing 
extemporary motions and 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

1. Amended Article 13 by 
adding new paragraphs 
1 to 4 to comply with 
the structure and 
framework of the 
template issued by the 
competent authority.  

2. Amended existing 
Article 13 paragraph 5 
part 1, paragraphs 6, 7, 
and 8 by incorporating 
Article 16, 17, and 
Article 14, paragraphs 1 
and 2 to comply with 
the structure and 
framework of the 
template issued by the 
competent authority. 
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amendments to the original 
motion. 
 
A shareholder intending to 
exercise voting rights by written 
correspondence or electronic 
format under the preceding 
paragraph shall deliver a 
written declaration of intent to 
the Company two (2) days 
before the Shareholder 
Meeting. When duplicate 
declarations of intent are 
received, the earliest received 
shall prevail unless the prior 
declaration of intent was 
revoked.      
 
If the shareholder intends to 
attend the Shareholder 
Meeting in person after 
exercising the voting rights 
through written 
correspondence or electronic 
format, the shareholder shall 
revoke the vote under the same 
method used to exercise the 
voting right stipulated in the 
preceding paragraph, two (2) 
days before the Shareholder 
Meeting. If the vote 
cancellation is filed after the 
allotted time frame, the votes 
casted through written 
correspondence or electronic 
format shall prevail. Upon 
shareholders who exercised 
voting right through written 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Article 16 
Unless otherwise prescribed by 
the Company Act or the 
Company’s Article of 
Association, resolutions shall 
be adopted with a majority of 
affirmative votes represented 
by the attending shareholders. 
 
 
 
 
 
 
 
 
 
Article 17 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Moved existing Article 16 to 
the amended Article 13 
paragraph 5 part 1. 
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correspondence or electronic 
format and appointed a proxy 
to attend the Shareholder 
Meeting in person, the vote 
casted at the Meeting by the 
proxy shall prevail. 
 
Unless otherwise prescribed by 
the Company Act or the 
Company’s Article of 
Association, resolutions shall 
be adopted with a majority of 
affirmative votes represented 
by the attending shareholders. 
The Chairperson or anyone 
designated by the Chairperson 
shall first announce the total 
number of voting rights 
represented by the attending 
shareholders, followed by a poll 
of the shareholders. After the 
conclusion of the Meeting, on 
the same day, the results for 
each proposal, based on the 
numbers of votes for and 
against and the number of 
abstentions, shall be uploaded 
to MOPS.      
 
The Chairperson shall decide 
the sequence of voting for 
motions that have 
amendments or have proposed 
alternatives. Once any version 
of the aforementioned motion 
was adopted, other versions 
shall be deemed vetoed and no 
further voting shall proceed. 

The Chairperson shall decide 
the sequence of voting for 
motions that have 
amendments or have proposed 
alternatives. Once any version 
of the aforementioned motion 
was adopted, other versions 
shall be deemed vetoed and no 
further voting shall proceed. 
 
Article 14 Par. 1  
The Chairperson shall designate 
monitors and tellers of the 
votes, where the vote monitors 
shall also be shareholders of 
the Company. 
 
Article 14 Par. 2 
The counting of the votes or 
ballots shall be conducted 
publicly at the Meeting venue. 
The result of votes or ballots 
shall be announced at the 
Meeting and documented in 
detail (including the statistical 
tallies of the numbers of votes).
 

 
 
 
 
 
 
 
Moved existing Article 17 to the 
amended Article 13 paragraph 
6. 
 
 
 
 
 
 
Moved existing Article 14 
paragraph 1 and 2 to the 
amended Article 13 paragraph 
7 and 8 to comply with the 
structure and framework of the 
template issued by the 
competent authority. 
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The Chairperson shall designate 
monitors and tellers of the 
votes, where the vote monitors 
are also shareholders of the 
Company. 
 
 
The counting of the votes or 
ballots shall be conducted 
publicly at the Meeting venue. 
The result of votes or ballots 
shall be announced at the 
meeting and documented in 
detail (including the statistical 
tallies of the numbers of votes). 
 
Article 14 (Elections) 
Any election of Directors at the 
Shareholder Meeting shall be 
conducted in accordance with 
the relevant regulations 
stipulated by the Company. The 
result of ballots (including the 
list of elected Directors and the 
related statistical tallies) shall 
be announced at the Meeting. 
 
 
The aforementioned ballots 
shall be signed or sealed by the 
monitors and safely retained 
for at least one (1) year. 
However, upon any litigation 
filed by a shareholder in 
accordance with Article 189 of 
the Company Act, the ballots 

Article 14 Par. 3 
Any election of Directors at the 
Shareholder Meeting shall be 
conducted in accordance with 
the relevant regulations 
stipulated by the Company. The 
result of ballots (including the 
list of elected Directors and the 
related statistical tallies) shall 
be announced at the Meeting. 
 
Article 14 Par. 4 
The aforementioned ballots 
shall be signed or sealed by the 
monitors and safely retained 
for at least one (1) year. 
However, upon any litigation 
filed by a shareholder in 
accordance with Article 189 of 
the Company Act, the ballots 

Amended Article 14 while 
retaining the existing paragraph 
3 and 4. The Article number 
remains unchanged. The 
revised text complies with the 
structure and framework of the 
template issued by the 
competent authority. 
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Proposed Amendments Reference to Original Articles Explanations 

shall be retained until the end 
of the litigation. 
 

shall be retained until the end 
of the litigation. 
 
 

Article 15 
Matters relating to the 
resolutions of the Shareholder 
Meeting shall be recorded in 
the Meeting Minutes. The 
Meeting Minutes shall be 
signed or sealed by the 
Chairperson and distribute to 
all shareholders after the 
meeting 20 days after the 
Meeting. The compilation and 
distribution of Meeting Minutes 
may be in an electronic format. 
 
The aforementioned 
distribution of the Meeting 
Minutes may be in the form of 
a public announcement by 
uploading to the MOPS.  
 
The Meeting Minutes shall 
accurately record the year, 
month, day, and venue of the 
Meeting, the Chairperson’s full 
name, the methods by which 
resolutions were adopted, and 
a summary of the deliberations 
and their results (including the 
statistical tallies of the numbers 
of votes), and shall be retained 
for the duration of the existence 
of the Company. 
 

 Added new paragraphs to 
Article 15 to comply with the 
structure and framework of the 
template issued by the 
competent authority. 
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Proposed Amendments Reference to Original Articles Explanations 

Article 16 (Public 
announcement) 
On the day of the Shareholder 
Meeting, the Company shall 
compile, in the prescribed 
format a statistical statement, 
the number of shares obtained 
by solicitors through solicitation 
and the number of shares 
represented by proxies and 
disclose those numbers at the 
Shareholder Meeting. 
 
Any resolution at the 
Shareholder Meeting 
constitutes material 
information under applicable 
laws or regulations or TWSE 
(Taipei Exchange) regulations; 
the Company shall upload the 
content of such resolution to 
the MOPS within the prescribed 
period. 
 

  Amended Article 16 with new 
paragraphs to comply with the 
structure and framework of the 
template issued by the 
competent authority.  
 

Article 17 (Maintaining order 
at the Meeting) 
Personnel in charge of the 
affairs for the Shareholder 
Meeting shall wear an 
identification badge or 
armbands during the Meeting. 
 
 
The Chairperson may 
administer proctors (or security 
guards) to maintain order at 
the Meeting venue and who 
shall wear an identification 

Article 7 Par. 2 
Personnel in charge of the 
affairs for the Shareholder 
Meeting shall wear an 
identification badge or 
armbands during the Meeting. 
 
Article 18 
The Chairperson may 
administer proctors (or security 
guards) to maintain order at 
the Meeting venue and who 
shall wear an armband marked 
with "Proctor." 

Amended Article 17 paragraphs 
1 and 2 by incorporating 
merging Article 7 paragraph 2, 
and Article 18 to comply with 
the structure and framework of 
the template issued by the 
competent authority. 
 
 
 
 
 
 
 

51



 

Proposed Amendments Reference to Original Articles Explanations 

badge or armband marked with 
"Proctor." 
 
When a shareholder attempts 
to speak through any device 
other than the voice amplifier 
equipment set up by the 
Company, the Chairperson may 
refrain the shareholder from 
speaking. 
 
When a shareholder violates 
Meeting Rules, objects to the 
Chairperson’s correction and 
continues to obstruct the 
proceedings while refusing to 
abide to warnings, the 
Chairperson may direct the 
proctors or security guards to 
escort the shareholder out from 
the Meeting. 
 

  
Amended Article 17 paragraph 
3 and added paragraph 4 to 
comply with the structure and 
framework of the template 
issued by the competent 
authority. 
 

Article 18 (Recess and 
resumption of Shareholder 
Meeting) 
The Chairperson may announce 
a recess during the Meeting 
based on time considerations. 
Upon force majeure events, the 
Chairperson may suspend the 
Meeting temporarily and 
announce the Meeting 
resuming time based on the 
circumstances. 
 
When the Meeting venue is no 
longer available for continued 
use and not all agenda items 

Article 15  
 
 
The Chairperson may announce 
a recess during the Meeting 
based on time considerations. 

 
 
Amended Article 18 paragraph 
1 part 1 from existing Article 
15. Part 2 is newly added to 
comply with the structure and 
framework of the template 
issued by the competent 
authority. 
 
 
Added Article 18 paragraphs 2 
and 3 to comply with the 
structure and framework of the 
template issued by the 
competent authority. 
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Proposed Amendments Reference to Original Articles Explanations 

(including extemporary 
motions) have been addressed, 
the Shareholder Meeting may 
adopt a resolution to resume at 
another venue.  
 
A resolution may be adopted at 
the Shareholder Meeting to 
defer or resume the Meeting 
within five (5) days in 
accordance with Article 182 of 
the Company Act. 
 
 

 

 Article 19  
Any matters not stipulated in 
the Rules shall conform to the 
law and regulations and the 
Company’s Articles of 
Association. 

Deleted the provisions of 
existing Article 19 (as the 
content being similar to the 
newly amended Article 2) to 
comply with the structure and 
framework of the template 
issued by the competent 
authority. 
 

Article 19 
These Rules and subsequent 
amendments shall take effect 
upon approval by the 
Shareholder Meeting. 
 

Article 20  
These Rules and subsequent 
revisions shall take effect upon 
approval by the Shareholder 
Meeting. 
 

Amended Article 19 from 
existing Article 20 to comply 
with the structure and 
framework of the template 
issued by the competent 
authority. 
 

 
Resolution: 
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2019 Business Report 
 
Dear Shareholdings, 
 

In 2019, the Company’s consolidated revenue was NT$13,718,000,000, a decrease of 7.7% 
compared to the previous year; the profit attributable to owners of parent was about 
NT$940,000,000 and the earnings per share was NT$2.3. 

In terms of research and development, the cost of research and development in 2019 was 
about NT$474,000,000, a decrease of 1.31% compared to the previous year. With regard to the 
research and development, the Company has mainly focused on the expansion and development of 
small-machine-room and machine-room-less elevators, and the high-speed elevator whole unit 
testing, escalator/elevator system development and new control system development have all 
been completed. This year, the Company will continue to develop permanent magnet hosts 
designed for high-speed elevators, to develop the public transit electric walkway, to develop IoT, 
and to develop elevator intelligent function, etc. 

As for the trend in 2019, due to the impact of the international economic and trade conflict, 
slow growth of global economy and the cyclical issue and structural contradiction at the internal 
market of China, the pressure of economic downturn continued to increase. Nevertheless, Yungtay 
China adjusted the business strategy and achieved remarkable outcome. In 2019, the Company 
received orders for 18,323 units of machines with a growth of 50%. Looking into the year of 2020, 
due to the outbreak of COVID-19 in a global scale, the market demand slows down significantly. 
Nonetheless, the Chinese government still emphasizes that they will not use the real estate as a 
short-term means to simulate the economy, and they will adhere to the principle of “no flipping 
properties”; therefore, it is expected that the continuous growth of the real estate market is 
expected to be limited. Yungtay China will adopt a proactive approach to face the market, and the 
sales target is set for 26,000 units with the expectation to gradually regain the market share lost 
previously. With regard to Yungtay Taiwan, the overall real estate market in 2019 indicated the 
trend of stable growth in both market price and quantity. Nevertheless, despite that both the total 
number of new projects and sales volume of constructors increased, the overall sales rate 
decreased such that the profit margins of constructors were limited and the overall transaction 
outcome performance was affected. This year, due to the impact of epidemic, all research institutes 
have downgraded the growth rate expectation value, and the real estate market is certainly to be 
affected. In view of the above, the annual sales quantity for this year is expected to be 
approximately 15,409 units. 

We still keep on adhering to the business philosophy that Technology is NO.1, Quality is NO.1 
and Service is NO.1, as well as devoting ourselves to the implementation of green energy 
technology for the purpose of creating a new generation of environmental protection. We also 
sustain to be on duty for the whole year to handle the condition of elevator all day long, provide 
the best repair and maintenance service with smart mobile device, strive to develop replacement 
market for old elevators and further maximize profits for all shareholders. Lastly, may I extend our 
most heartfelt thanks to each shareholder and may you continue to spur us on. 

Wishing you all the best of health and success in your endeavors.   
 

Chairman : Tso Ming Hsu        President : Shang Yu Tsai        Chief Accountant : Wei Chuan Wang
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Audit Committee’s Review Report 
 

The Board of Directors has prepared the Company’s 2019 Business Report, Financial Statements, 
and proposal for distribution of earnings. Jiang Sheng & Co., CPAs was retained to audit the 
Company’s Financial Statements and has issued an audit report relating to the Financial Statements. 
The Business Report, Financial Statements, and earnings distribution proposal have been reviewed 
and determined to be correct and accurate by the Audit Committee members of the Company. 

According to Article 14-4 of the Securities and Exchange Act and Article 219 of the Company 
Act, we hereby submit this report. 

 
 

 
Sincerely, 
2020 Annual Shareholders’ Meeting 
 
 
 
 
Yungtay Engineering Co., Ltd. 
Chairman of the Audit Committee : Shih Yang Chen 

 
 
 
 
 
April 28, 2020
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Yungtay Engineering Co., Ltd. 
Shareholder Meeting Rules 

 

Article 1   The Shareholder Meeting shall be conducted in accordance with these Rules. 
Article 2   The Shareholder Meeting Notice shall clearly state the registration time, venue and  

other matters that requires attention of the shareholders. 
The registration time of the preceding paragraph shall allow at least thirty (30) minutes before 
commencing the Meeting. The venue of registration shall be clearly marked and aided by 
adequate number of competent personnel. 
Shareholders and their proxy’s (collectively, “shareholder”) shall join the Meeting by presenting 
attendance cards, sign-in cards, or other verification certificates. Proxys with their proxy forms 
should carry identification documents for verification. 
The Company shall furnish an attendance log for shareholders to sign-in, or an attendance card 
may be used in lieu of sign-ins. 
The attendance and voting at the Shareholder Meeting shall be calculated based on the number 
of shares in accordance with the signed attendance log or the attendance cards turned-in 
during registration, plus the number of shares with voting rights exercised in writing or 
electronically. 
The Company shall provide the attending shareholders with a Meeting Agenda book, annual 

report, attendance card, speaker's slips, voting slips, and other various meeting materials.  
Pre-printed ballots shall be provided to shareholders upon Director or Supervisor elections.   

Article 3 The BOD Chairman shall chair all Shareholder Meetings convened by the BOD. The 
Vice-Chairman shall chair the meetings when the Chairman has taken leave or when the 
Chairman is unable to exercise his/ her authorities. Upon situations where no Vice-Chairman 
was elected, or when the Vice-Chairman has also taken leave or is unable to exercise his/her 
authorities, the Chairman may delegate to one of the Managing Directors. Where no Managing 
Director is in place, The Chairman may delegate to one of the Directors. The Managing Directors 
or Directors may elect one among themselves to chair if the Chairman of the BOD fails to 
delegate. 
The Director or Managing Director who chairs the Meeting as prescribed in the preceding 
paragraph, as a natural person or as a representative of the juristic person Director, shall have 
served for more than six (6) months at the Company and who understands the financial and 
operating conditions of the Company. 
For Shareholder Meeting convened by a convening authority other than the BOD, the convener 
(or upon two or more conveners, one shall be elected among themselves) shall chair the 
meeting. 

Article 4 The Chairperson shall call the Meeting to order at the scheduled time. Meeting may only be 
postponed, up to a maximum of two (2) times for an aggregate period of less than an hour, 
upon the number of shares represented by the shareholders present at the Meeting has not 
constituted the quorum (equivalent to the majority of the total number of issued shares).  
A tentative resolution may be adopted pursuant to Article 175 Paragraph 1 of the Company Act 
when the Meeting has been adjourned by the Chairperson after two (2) postponements and the 
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number of shares represented by the shareholders present at the Meeting has constituted the 
quorum (equivalent to one third (1/3) of the total number of issued shares). When the 
attending shareholders represent a majority of the total number of issued shares prior to 
concluding the Meeting, a tentative resolution may be adopted by the Chairperson and submit 
for a vote pursuant to Article 174 of the Company Act. 

Article 5 The BOD is responsible for compiling the agenda for the Shareholder Meeting convened by the 
BOD. The Meeting shall proceed in the order of scheduled agenda items and may not be altered 
without a resolution adopted at the Shareholder Meeting. 
The preceding paragraph shall apply mutatis mutandis to the Shareholder Meeting convened by 
a convening authority other than the BOD.  
Unless otherwise resolved at the Shareholder Meeting, the Chairperson may not adjourn the 
Meeting prior to concluding all scheduled agenda items set forth in the preceding two 
paragraphs (including extemporary motions). 
The shareholders may not elect for a new Chairperson and continue the Meeting, at the same 
venue or other, once the Meeting has concluded. However, when the Chairperson adjourning 
the Meeting was in violation of these Rules, a majority votes from the attending shareholders 
may elect a new Chairperson to continue the Meeting as is. 

Article 6 (Deleted). 
Article 7 The Company may appoint designated attorneys, Certified Public Accountant (CPA) or other 

relevant persons to attend the Shareholder Meeting as observers. 
Personnel in charge of the affairs for the Shareholder Meeting shall wear an identification 
badge or armbands during the Meeting. 

Article 8 The Company shall audio and video record the entire processes of the shareholders registration, 
meeting, voting, and counting thereof.  
The aforementioned recorded materials shall be retained for at least one (1) year. However, 
upon any litigation filed by a shareholder in accordance with Article 189 of the Company Act, 
the recorded material shall be retained until the end of the litigation. 
To maintain the order of the Shareholder Meeting, no photography or videography is allowed, 
other than the mass media and conference personnel permitted by the Company, to the extent 
that the meeting progress and discussions are not affected, and shareholder’s privacy is not 
infringed. 

Article 9 Any attending shareholders who wishes to speak shall complete a speaker’s slip detailing the a) 
summary of speech, b) shareholder account number (or attendance card number) and c) 
account name. The Chairperson shall decide on the sequence of shareholders’ speeches.  
The attending shareholder who submitted a speaker’s slip without delivering an actual speech 
shall be deemed to have not spoken. Where the contents of a shareholder’s speech differed 
from the speaker’s slip, the contents of the actual speech shall prevail. 
Unless otherwise permitted by the Chairperson and the speaking shareholder, no shareholder 
shall interrupt the speaking shareholder and the Chairperson shall refrain such violations. 

Article 10 Unless otherwise permitted by the Chairperson, a shareholder may not speak more than twice 
on the same motion and each speech shall not exceed five (5) minutes.  
The Chairperson shall refrain any shareholder who violates this Article or when the contents of 
the shareholder’s speech surpassed the scope of the motion. 

Article 11 Any juristic person designated as proxy by the shareholder(s), may only appoint one 
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representative to attend the Shareholder Meeting. 
When the juristic person shareholder appoints two (2) or more representatives to attend the 
Shareholder Meeting, only one (1) representative may speak for one (1) particular motion. 

Article 12 The Chairperson may respond or designate others to respond to the speech delivered by the 
attending shareholder.  

Article 13 When the chairman considers that the discussion for a motion has reached the extent for 
making a resolution, he may announce discontinuance of the discussion and submit the motion 
for resolution. 

Article 14 The Chairperson shall designate monitors and tellers of the votes, where the vote monitors shall 
also be shareholders of the Company. 
The counting of the votes or ballots shall be conducted publicly at the Meeting venue. The 
result of votes or ballots shall be announced at the meeting and documented in detail (including 
the statistical tallies of the numbers of votes). 
Any election of Directors at the Shareholder Meeting shall be conducted in accordance with the 
relevant regulations stipulated by the Company. The result of ballots (including the list of 
elected Directors and the related statistical tallies) shall be announced at the Meeting. 
The aforementioned ballots shall be signed or sealed by the monitors and safely retained for at 
least one (1) year. However, upon any litigation filed by a shareholder in accordance with Article 
189 of the Company Act, the ballots shall be retained until the end of the litigation. 

Article 15 The Chairperson may announce a recess during the Meeting based on time considerations.  
Article 16 Unless otherwise prescribed by the Company Act or the Company’s Article of Association, 

resolutions shall be adopted with a majority of affirmative votes represented by the attending 
shareholders.  

Article 17 Where amendments or alternatives were proposed for the original motion, the chairperson 
shall decide the sequence of voting for such motion. Once any version of the aforementioned 
motion was adopted, other versions shall be deemed vetoed and no further voting shall 
proceed. 

Article 18 The Chairperson may administer proctors (or security guards) to maintain order at the meeting 
venue and who shall wear an armband marked with "Proctor." 

Article 19 Any matters not stipulated in the Rules shall conform to the law and regulations and the 
Company’s Articles of Association. 

Article 20 These Rules and subsequent revisions shall take effect upon approval by the Shareholder 
Meeting. 
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Yungtay Engineering Co., Ltd. 
Articles of Incorporation  

 
Chapter 1 General Provisions 
Article 1: The Company, organized under the Company Act as a Company limited by shares, 

and shall be named Yungtay Engineering Co., Ltd. (hereinafter, “the Company”). 
Article 2: The Company’s scope of business is as follows: 

1. CB01010 Machinery and Equipment Manufacturing  
2. F113010 Wholesale of Machinery  
3. E603020 Elevator Construction 
4. E604010 Machinery Installation Construction  
5. F401010 International Trade 
6. E599010 Pipe Lines Construction  
7. E605010 Computing Equipment Installation Construction 
8. E603040 Fire Fighting Equipment Construction  
9. E603090 Illumination Equipment Construction  
10. E603050 Cybernation Equipment Construction 
11. H701010 Residence and Buildings Lease Construction and Development  
12. F112040 Wholesale of Petrochemical Fuel Products  
13. F113020 Wholesale of Household Appliance  
14. F113030 Wholesale of Precision Instruments 
15. F113050 Wholesale of Computing and Business Machinery Equipment  
16. JE01010 Rental and Leasing Business  
17. IF01010 Traditional Physical Management  
18. IB01010 Buildings Public Security Check  
19. G202010 Parking Garage Business  
20. J101010 Buildings Cleaning Service  
21. CB01030 Pollution Controlling Equipment Manufacturing  
22. CC01010 Electric Power Supply, Electric Transmission and Power Distribution 

Machinery Manufacturing 
23. CC01080 Electronic Parts and Components Manufacturing 
24. CB01990 Other Machinery Manufacturing Not Elsewhere Classified  
25. E701010 Telecommunications Construction  
26. I301010 Software Design Services  
27. I301020 Data Processing Services  
28. I301030 Digital Information Supply Services  
29. CA02010 Metal Architectural Components Manufacturing  
30. H703100 Real Estate Rental and Leasing 

Article 2-1: The Company can invest other companies and become their shareholders. The 
amount of investment is not limited by the percentage of paid-up share capital.  
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Article 3: The Company is headquartered in Taipei City, Taiwan and when necessary may 
establish branches at home and abroad according to resolutions by the board of 
directors. 

Article 4:  Any and all public announcements to be made by the Company shall be published in 
a conspicuous place on a daily newspaper circulating in the municipality or county 
(city) wherein the company is located, or uploaded to Market Observation Post 
System, or through other common ways.   

 
Chapter 2 Shares 
Article 5: The authorized capital of the Company is NT$4.6 billion, consisting of 460 million 

shares, all of common stock, with a par value of NT$10 per share. The Board of 
Directors is authorized to issue the shares in separate installments as required.  

Article 6: The share certificates of the Company shall without exception be in registered form, 
signed by, or affixed with the seals of five directors, and stamped and authenticated 
by the competent governmental authority upon issuance. Shares issued by the 
Company and registered with centralized securities depository enterprises need not 
be in certificate form. 

Article 7: Shareholders or representatives shall fill in signature cards and send to the Company 
for record. The procedures apply to any change. Acquisition of shares or dividends, 
contacts in writing, and exercise of all rights shall be made with signature.  

Article 8: If a shareholder’s seal is lost, damaged, or replaced, the shareholder shall fill in the 
application form for seal change or loss, stating the share number, and shareholdings and 
submit the application form, new seal, ID card, and shares to the Company for the 
registration of new seal. If the shareholder entrusts a representative to register the new seal, 
the representative shall submit the shareholder’s ID card or the seal certificate issued by the 
household registration office, the power of attorney, and the representative’s ID card to the 
Company for the registration of new seal. 

Article 9: If intending to transfer shares, shareholders shall fill in the application form for share 
transfer and have the assignors and assignees sign and submit the application form 
and shares to the Company for share transfer. After being registered in the 
shareholders register, they shall be the shareholders of the Company. If the 
procedures mentioned above are not performed, the original shareholders remain 
unchanged. Successors shall provide the valid proof documents to apply for the 
change in the title. 

Article 10: In case of share loss or damage, shareholders shall inform the Company in writing 
and receive new shares in accordance with Company Act and related laws and 
regulations.  

Article 11: If shares are defaced or reissued in accordance with the provisions of the preceding 
two articles, a fee will be charged by the Company. 

Article 12: All entries in the shareholders register due to share transfers shall be suspended for 
60 days prior to an ordinary shareholders meeting, or for 30 days prior to an 
extraordinary shareholders meeting, or for 5 days prior to the record date fixed for 
distributing dividends, bonus, or any other benefit. 
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Chapter 3 Shareholders’ Meeting 
Article 13:   Shareholders’ meetings of the Company are of two kinds: regular shareholders 

meetings and extraordinary shareholders meetings. The regular shareholders’ 
meeting is called once per year within six months of the close of the fiscal year. 
Extraordinary shareholders meetings may be called in accordance with applicable 
laws and regulations whenever necessary. 

Article 14:   The convener of the shareholders’ meeting shall inform shareholders of time, venue, 
and subject of the meeting or extraordinary meeting 30 days or 15 days prior to the 
meeting or extraordinary meeting respectively.    

Article 15:   For any shareholders’ meeting, a shareholder may appoint a proxy to attend the 
meeting by using the proxy form issued by the Company and specifying the scope of 
proxy. A proxy shall act on behalf of the shareholder in accordance with Regulations 
Governing the Use of Proxies for Attendance at Shareholder Meetings of Public 
Companies and related laws and regulations.  

Article 16:   The chairman of the Board of Directors presides as the chair of the Shareholders’ 
meeting. In the event that the chairman is on a leave of absence, or is unable to 
exercise his powers and authorities, the vice chairman of the Directors shall act in 
lieu of the chairman. If the vice chairman of the Directors is also on a leave of 
absence, or cannot exercise his powers and authorities, the chairman shall designate 
a director to chair such general meeting. If the chairman does not designate a proxy, 
the Directors shall select one from among themselves to act as the chair. If a general 
shareholders’ meeting is called by any person(s) other than the Directors, the 
person(s) who has called the meeting shall preside as the chair of such general 
meeting; and if there is more than one person who called a general meeting, such 
persons shall elect one from among themselves to act as the chair of such general 
meeting.   

Article 17: Unless otherwise provided by applicable law or regulation, a resolution of the 
shareholders’ meeting shall be adopted by the consent of a majority of the votes 
represented by those in attendance at the meeting, in person or by proxy, by 
shareholders who represent a majority of the total issued shares. 

Article 18: Each shareholder of the Company is entitled to one vote per share, unless otherwise 
provided in Article 179 of Company Act.  

Article 19: The resolutions of the shareholders meeting shall be recorded in the minutes stating 
the time, venue, and chairman’s name, and such minutes shall be signed by or sealed 
with the stamp of the chairman of the meeting and distributed to all shareholders 
within 20 days. The making and distribution of such minutes may be made in 
electronic form. The distribution of such minutes mentioned in the preceding 
paragraph may include the announcement on the market observation post system. 

 
Chapter 4 Directors and Board of Directors 
Article 20: The Company shall have 7 to 15 directors, and adopt a candidates nomination 

system for election of the directors. The directors shall be elected from among the 
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nominees listed in the roster of director candidates by the shareholders. The term of 
office shall be three years, and they may continue in office if re-elected. The 
aggregate shareholding percentages of the entire bodies of directors shall comply 
with the regulations prescribed by the securities supervisory authorities. 
The Company’s independent directors shall be 2 to 4 in number and shall not less 
than one-fifth of directors seats, and the method of nomination and election 
together with other matters for compliance with respect to independent directors 
shall be prescribed by the Company Act and the security competent authority. 
The Board of Directors shall set up an audit committee, which consists of all 
independent directors, and its powers and related matters shall be stipulated by the 
Securities and Exchange Act and other applicable laws. 

Article 21: The Board of Directors is composed of directors from which a chairman shall be 
selected by a majority vote at a meeting attended by over two-thirds of the directors, 
and a vice chairman may also be elected in the same manner. The chairman shall 
externally represent the Company. 

Article 22: Meetings of the Board of Directors shall be called once per quarter; though in 
emergency situations, a meeting may be called whenever necessary. Except for the 
first meeting of the Board of Directors of every new term, all other meetings of the 
Board of Directors shall be convened and presided by the chairman of the Board of 
Directors. If the chairman of the board is on leave or cannot perform his duties for 
some reason, the vice chairman of the Directors shall act in lieu of the chairman. If 
the vice chairman of the Directors is also on a leave of absence, or cannot exercise 
his powers and authorities, the chairman of the Board of Directors shall designate 
one director. If the chairman of the Board of Directors does not designate one proxy, 
the chairman shall be elected from among the directors present. 

Article 23: Unless otherwise provided for by applicable law or regulation, a resolution of the 
Board of Directors shall be adopted by the consent of a majority of the votes 
represented by those the majority in attendance at the board of directors meeting. 
The resolutions of the meetings of the Board of Directors shall be recorded in the 
minutes, and such minutes shall be signed by or sealed with the stamp of the 
chairman of the meeting.  

Article 24: If there exists a shortfall of one-third of directors, the Board of Directors shall 
convene a shareholders’ meeting for the by election of absent directors. The term of 
newly elected directors shall continue for the original term of the directors replaced. 

Article 25: A directors may authorize a director to attend the meeting of the Board of Directors 
on behalf of them with the power of attorney stating the scope of authorization.  

 
Chapter 5 Managers 
Article 26: The Company may appoint managers, including one Chief Executive Officer, whose 

commissioning, decommissioning and pay rate shall be decided by a resolution to be 
adopted by a majority vote of the directors at a meeting of the Board of Directors 
attended by at least a majority of the entire directors of the Company. 

Chapter 6 Finance 
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Article 27: The fiscal year of the Company is fixed from January 1 to December 31. 
Article 28: After the close of each year, the following reports shall be prepared by the Board of 

Directors and submitted to the general shareholders’ meeting for ratification in 
accordance with regulations: 
(1) Business Report 
(2) Financial Statements 
(3) Proposal Concerning Appropriation of Net Profits or Recovering of Losses 

Article 29: If the Company makes profits in a fiscal year, it shall appropriate at least 1% as the 
remuneration of employees by share or cash, determined by the Board of Directors; 
the Company may request Remuneration Committee to submit the proposal for up 
to 1% of the earnings mentioned above as the remuneration of directors to the 
Board of Directors for resolution. The distribution of remuneration of employees and 
directors shall be reported in the Shareholders’ Meeting. 
However, the distribution of remuneration of employees and directors based on the 
ratio mentioned in the preceding paragraph shall be made after deducting the 
reserve for offsetting the accumulated losses, if any. 

Article 29-1: If the Company makes profits in a fiscal year, such profits shall be used to offset the losses 
and pay the taxes in accordance with applicable laws; then, 10% of the remaining earnings 
shall be held as the legal reserve, followed by the special reserve and dividends. The rest of 
such profits shall be appropriated in accordance with the following procedures: 
(1) Shareholders’ bonuses. 
(2) Retained earnings. 
The distribution ratio mentioned in the preceding paragraph shall be determined by 
the Board of Directors and then adopted in the General Shareholders’ Meeting. 

Article 29-2: The dividends and bonuses shall be distributed by the Company from 50% of net 
profit after tax for the period. Among the dividends and bonuses, cash dividends 
shall account for 50% or more in response to the mature market development of 
major products and operations of the Company the abovementioned distribution 
ratio may be adjusted subject to actual demands for business development or 
investments.    

Article 30: The remuneration of directors and employees shall be paid regardless of profits or 
losses.  

Article 30-1: The Board of Directors is authorized to reach an agreement that the remuneration of 
directors (including the chairman) shall refer the recommendation of Remuneration 
Committee and the normal standards in the same industry.  

 
Chapter 7 Supplementary Provisions 
Article 31: Any matters not sufficiently provided for in these Articles of Association shall be 

handled in accordance with the Company Act and other applicable laws or 
regulations. 

Article 32: The amendments to Articles of Association shall be approved by a majority of 
shareholders in attendance at a meeting attended by shareholders accounting for at 
least two-thirds of total shares. If the shareholding mentioned in the preceding 
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paragraph is short, the amendments to Articles of Association shall be approved by 
at least two-thirds of shareholders having votes in attendance at a meeting attended 
by shareholders accounting for a majority of total shares issued.  

Article 33: The Company may provide endorsements and guarantees and act as a guarantor. 
Article 34: These Articles of Incorporation were enacted on June 16, 1966 ……(The previous 

amendments omitted) The 46th amendment is made on June 18, 2019.  
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Yungtay Engineering Co., Ltd. 
Status of Shareholdings of Directors 

 
Paid-up Capital: 410,820,000               Ex-dividend Date : April 20, 2020 

Title Name Shares held in share register

Chairman Tso Ming Hsu 2,159,888

Director Hitachi, Ltd.  
Representative: Makoto Nagashima 

31,817,168

Director Fong Chieh Tsa 94,232

Director Chao Ching Hsu 0

Independent Director Fu Hsiung Huang 0

Independent Director Shih Yang Chen 0

Independent Director Li Hsiu Chen 0

Total shares held by all directors  34,071,288

Statutory minimum shares held by all directors  16,000,000
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Imputed Earnings per Share in 2019 after distribution of remuneration of employees and directors 
and supervisors 
Not applicable (Since January 1, 2008, the remuneration of employees and directors and 
supervisors is recognized as expenses for the period).  
 
The Impact of Stock Dividend Issuance on Business Performance and Earning per Share (EPS) 
Not applicable (no proposal for stock dividend issuance is proposed in the General Shareholders’ 
Meeting). 
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