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TURVO International Co., Ltd. 

Procedure for the 2023 Annual Meeting  

of Shareholders 

 

I. Call the Meeting to Order 

 

II. Chairperson Remarks 
 

III. Management Presentation (Company Reports) 

 

IV. Proposals 

 

V. Discussion 

 

VI. Questions and Motions 

 

VII. Adjournment 
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TURVO International Co., Ltd. 

Agenda of 2023Annual Meeting of Shareholders 

I. Type of Meeting: Physical Shareholders' Meeting 

II. Time and Date: 9:00 a.m., 27 June 2023 (Tuesday) 

III. Place: No. 6, Daguan Rd., Wuqi Dist., Taichung City 435059, Taiwan  

   (Conference Room, Chungkang Branch, Taichung Port 

Technology Industrial Park)  

IV. Chairperson: Chairman, LIU, CHUN-CHANG 

V. Call the Meeting to Order (Report the total number of shares represented at the 

meeting) 

VI. Chairperson Remarks 

VII. Management Presentation (Company Reports) 

(I) 2022 Business Report 

(II) Audit Committee’s Review Report on the 2022 Financial Statements. 

(III) 2022 Employee Compensation and Director Remuneration Distribution 

Report. 

(IV) Report on Distribution of 2022 Profits as Cash Dividends. 

(V) Report on Receipt of 2022 Director Remuneration. 

(VI) Report on Communication Between Audit Committee and Internal 

Audit Supervisor. 

VIII. Proposals 

(I) Adoption of the 2022 Business Report and Financial Statements. 

(II) Adoption of the Proposal for Distribution of 2022 Profits. 

IX. Discussion: 

(I) Amendment to the “Operational Procedures for Acquisition and Disposal 

of Assets”. 

(II) Amendment to the “Rules of Procedure for Shareholder Meetings”. 

X. Questions and Motions 

XI. Adjournment 
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Management Presentations (Company Reports) 

Report No. 1 2022 Business Report. 

Explanation: The 2022 Business Report is attached as p. 8-11, Attachment I. 

 

Report No. 2 The Audit Committee’s Review Report on the 2022 Financial Statements. 

Explanation: Audit Committee’s Review Report on the 2022 Financial Statements is 

attached as p. 12, Attachment II. 

 

Report No. 3 2022 Employee Compensation and Director Remuneration Distribution Report. 

Explanation: 1. According to Article 26 of the Company’s Articles of Incorporation, if the 

Company has earnings after the annual account settlement, 3.5%-7% 

shall be allocated for employee compensation, and no more than 1.7% 

shall be allocated for director remuneration. 

2. The board of directors has resolved to allocate 3.69% of the profits, 

amounting to NT$27,591,816, for employee compensation and 1.70% of 

the profits, amounting to NT$12,727,172, for director remuneration, all to 

be distributed in cash. The amounts allocated for employee compensation 

and director remuneration as resolved by the board of directors are 

consistent with the estimated amounts in the financial statements, with no 

variance. 

 

Report No. 4 Report on Distribution of 2022 Profits as Cash Dividends. 

Explanation: 1. In accordance with Article 27, Paragraph 2 of the Articles of 

Incorporation: The company may authorize the board of directors, in 

accordance with Article 240, Paragraph 5 of the Company Act, to 

distribute dividends and bonuses in whole or in part to be paid in cash 

after a resolution has been adopted by a majority vote at a meeting of the 
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board of directors attended by two-thirds of the total number of directors; 

and in addition thereto a report of such distribution shall be submitted to 

the shareholders’ meeting. 

2. The Company proposed to distribute cash dividends in the amount of 

NT$361,728,534 from the 2022 profits. The dividend payout will be 

NT$6 per share, based on the number of shares held by shareholders as 

recorded in the shareholders’ roster on the ex-dividend date. The board 

authorizes the chairman to determine the ex-dividend date, payment date, 

and other relevant matters with his discretion. (Cash dividends will be 

distributed to the nearest integer for amounts less than NT$ 1. Any 

fractional amounts resulting from the calculation are to be recorded as 

other income). 

3. As of 3 May 2023, the total number of shares issued by the Company that 

are eligible for dividend distribution is 60,288,089 shares. In the event 

that the number of outstanding shares is affected by a buyback of shares 

or conversion in connection with convertible corporate bonds or other 

factors that may lead to a change in the dividend payout ratio, it is 

proposed to the Shareholders’ Meeting for approval that the Chairman of 

the Board of Directors be authorized to handle the matter at his discretion. 

 

Report No. 5 Report on Receipt of 2022 Director Remuneration. 

Explanation: 1. In accordance with Article 23 of the Company’s Articles of Incorporation, 

the remuneration of directors shall be determined by the board of 

directors based on the level of involvement and contribution to the 

operations of the company and may be paid at such level as generally 

adopted by the enterprises of the same industry. 

2. In accordance with Article 26 of the Company’s Articles of Incorporation, 

the Company shall allocate 3.5% to 7% of the profit for the year (i.e., 
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income before tax, less profit-sharing compensation to employees and 

directors) after deduction of accumulated losses, for the distribution of 

employee compensation. In addition, no more than 1.7% shall be 

allocated for director remuneration.  

3. The proposed director remuneration, which has been reviewed and 

approved by the Remuneration Committee and the Board of Directors on 

9 March 2023, is to be distributed at 1.7%. The detail on the individual 

director's remuneration is attached as p.13-15, Attachment III. 

 

Report No. 6 Report on Communication Between Audit Committee and Internal Audit 

Supervisor. 

Explanation: The Communication between Audit Committee and Internal Audit 

Supervisor in 2022 is attached as p.16, Attachment IV. 
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Proposals 

1. 【Proposed by the Board】 

Proposal: Adoption of the 2022 Business Report and Financial Statements 

Explanation: 1. The 2022 Business Report is attached in the Meeting Agenda, p.8-11, 

Attachment I. 

2. The Company’s Parent Only Financial Statements and Consolidated 

Financial Statements were audited by CPAs, Tzu-Ping Huang and Yu-Ting 

Huang of Ernst & Young Taiwan. Please refer to pages 17-39 (Attachment V) 

for details. 

3. The above statements have been reviewed by the Audit Committee and 

approved by the Board of Directors. 

Resolution: 

 

2. 【Proposed by the Board】 

Proposal: Adoption of the Proposal for Distribution of 2022 Profits 

Explanation: 1. 2022 net profit after tax is NT$622,346,469. After setting aside the legal 

reserve of NT$ 62,234,647 and reversal of special reserve of NT$20,546,647, 

in accordance with the regulations and the Company’s Articles of 

Incorporation, and then adding beginning retained earnings of NT$ 

987,184,179, the unappropriated retained earnings are NT$ 1,567,842,648 

and the proposed dividend to shareholders is as follows: Cash dividend of 

NT$6 per share, distributing from retained earnings of NT$361,728,534. 

Cash dividends will be distributed to the nearest integer for amounts less than 

NT$ 1. Any fractional amounts resulting from the calculation are to be 

recorded as other income. 

2. The 2022 Profit Distribution Table is attached as p. 40, Attachment VI. 

Resolution: 
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 Discussion 

1.                                                   【Proposed by the Board】 

Proposal: Amendment to the “Operational Procedures for Acquisition and Disposal of 

Assets”. Please proceed to discuss. 

Explanation: In order to conform to the needs of business operations, the Company hereby 

proposes to amend the “Operational Procedures for Acquisition and Disposal of 

Assets”. Please refer to pages 41-49 (Attachment VII) for details. 

Resolution: 

 

2.                                                   【Proposed by the Board】 

Proposal: Amendment to the “Rules of Procedure for Shareholder Meetings”. Please proceed 

to discuss. 

Explanation: In order to conform to the Taiwan Stock Exchange Corporation's announcement 

No. 1120004167 on 17 March 2023, the Company hereby proposes to amend the 

“Rules of Procedure for Shareholder Meetings”. Please refer to pages 50-51 

(Attachment VIII) for details. 

Resolution: 

 

 

 

Questions and Motions 

Adjournment 
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TURVO International Co., Ltd. 

2022 Business Report 

 
The 2022 Business Report is as follows: 

I. 2022 Operating Results 

(I) The results of the implementation of the business plan for 2022 

Dear shareholders, as the global pandemic gradually subsides, the economic growth in the 

current year has been affected by factors such as the conflict between Russia and Ukraine 

and monetary policies. However, with the efforts of all colleagues, the Company achieved 

a consolidated revenue of NT$ 3,350,323 thousand for 2022, representing an increase of 

3.64% compared to the previous year. The intensifying industry competition and 

continuous rise of cost factors, as well as the recognition of expenses related to public 

tender offers, resulted in a 16.08% decrease in consolidated operating net profit for 2022, 

amounting to NT$544,806 thousand, compared to the previous year. However, 

non-operating income was boosted by foreign exchange gains, resulting in a consolidated 

net profit of NT$613,553 thousand, representing an increase of 15.77% over 2021.The 

earnings per share for 2022 were NT$10.32. Looking ahead, in the face of rapid changes 

in the global political and economic environment and industry, the Company will strive to 

respond to these changes, and with the support and encouragement of the shareholders, the 

Company aims to create a brighter and more successful future. 

  Unit: NT$ thousands 

Item 2021 2022 Change % 

Net Operating 
Revenue 

3,232,810 3,350,323 3.64% 

Gross Profit 1,149,311 1,103,636 -3.97% 

Operating Income 649,199 544,806 -16.08% 

Income Before Tax 651,720 774,813 18.89% 

Net Income 529,978 613,553 15.77% 

 (II) Budget Implementation 

In accordance with current regulations, the Company has not publicly disclosed the 

financial forecast for 2022. However, the overall actual operating conditions and 

performance are consistent with the business plan developed internally by the Company. 

 (III) Analysis of Receipts, Expenditures, and Profitability 

Item 2021 2022 

Financial 
Structure 

Debt to assets ratio % 36.30% 30.80% 

Fixed assets to long term funds 
ratio % 

232.03% 258.95% 

(Attachment I) 
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Insolvency 
Current ratio% 236.32% 277.73% 

Quick ratio% 177.03% 185.81% 

Profitability 

Return on assets% 11.68% 12.50% 

Return on equity% 17.73% 18.63% 

Net profit margin % 16.39% 18.31% 

Earnings per share (NT$) 
(Note) 

9.01 10.32 

Note: The calculation is based on the weighted average number of outstanding shares 
during the year, retroactively adjusted to reflect any increase in the weighted 
average number of outstanding shares in connection with a capital increase out of 
earnings in previous years. 

 

 (IV) Research and Development Work 

The Company is a professional precision metal component manufacturer, specializing in 

CNC lathes, CNC milling machines, milling machines, precision grinders, precision 

measurement and product process improvement. The developed technologies can be 

applied to various metal processing industries, such as automotive and bicycle 

components, consumer electronics parts, industrial components, medical equipment 

components, and more. The Company's research and development is focused on the 

process design of new products, process improvement of existing products, design and 

development of special purpose working machines and inspection equipment, as well as 

the development and research of new processing techniques to increase the breadth and 

depth of services to customers and enhance profitability. 

The company maintains a stable income and is committed to continuous research and 

development to enhance its machining capabilities, creating a virtuous cycle of growth. 

The Company aims to become a “modular solution provider” by extending the 

services to various fields of mechanical machining, including automation, forging, and 

heat treatment, with the aim of creating unique value through differentiation. 

In addition to the continuous development of automated equipment, the Company is 

currently focusing on the development of new products, the upgrading of existing 

technologies, the enhancement of existing product performance and the development of 

new products, assisting customers in the development of customized products, the 

integration of product development capabilities, and the provision of one-stop shopping 

services, which play a key role in the field of precision metal processing. At the same 

time, with the increasing demand for upgrading production line automation in factories 

around the world, the Company is committed to creating new value in the field of gear 

reducers for precise positioning in processing machines and automation systems, helping 

customers to reduce production costs and move towards a sustainable and smart 

manufacturing market worldwide. 
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II. Summary of the Business Plan for 2023 

 (I) Business Policy 

1. Focusing on existing customers and continuously exploring new customers, while 

paying attention to the development trends of new markets and products. 

2. Continuously expanding the production capacity of parent and subsidiary to meet 

customer demand and enhance revenue and profitability. 

3. Expansion of new factories in consideration of future operation. 

4. Strictly enforcing cost control and continuously optimizing operational performance. 

5. Introducing automated production and inspection to improve production efficiency and 

process technology capabilities to achieve the Company's objective of sustainable 

development. 

6. Introducing AI, big data and intelligent management of production factories to enhance 

process and quality capabilities. 

7. Expanding the well-being of employees, caring for vulnerable groups and safeguarding 

environmental resources. 

(II) Sales Volume Forecast and the Basis Thereof 

The expected shipment volume of the Company and its subsidiaries is expected to 

significantly increase in 2023 with the injection of new production capacity. The estimated 

increase in shipment volume in 2023 is based on the overall production capacity status of 

the year and the projected growth of contract and existing orders from customers. 

(III) Important Production and Sales Policies 

1. Production Policies: The expansion of the factory to increase production capacity to 

meet customer orders, continuous research and development and 

optimization of manufacturing technology, rapid introduction of production 

and inspection automation, supplemented by the MES manufacturing 

management system and enhancing efficiency and reducing costs. 

2. Sales Policies: Maintaining long-term relationships with the customers, actively 

exploring new customers and keeping abreast of the latest market 

developments, combining the company's core competencies and process 

technologies to accurately grasp customer demands and market trends and 

continuing to improve turnover and profitability. 

III. Outlook of the Company 

In the face of rapid changes and challenges in the future market environment, the Company 

and its subsidiaries will continue to strengthen innovation and research and development, 
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improve operational performance, maintain high-quality performance, implement quality 

policies, streamline costs and increase production efficiency, actively explore new customers 

and new market areas, and strive to make higher profits. This year, our company and its 

subsidiaries will continue to focus on the development of automation, forging, heat treatment, 

and multi-spindle machines to provide consistent and differentiated services. The Company 

will drive intelligent manufacturing and create additional value, aiming to become the industry 

leader and create the highest value and profit for the shareholders. 

 

IV. The effect of external competition, the legal environment and the overall business environment 

As governments around the world ease the COVID-19 control measures, the global economy 

is gradually recovering. However, multiple countries adopting interest rate hikes and tight 

monetary policies will slow down global economic growth. The Company will continue to pay 

close attention to the sustained rise in global raw material prices and the impact of climate 

change. In addition to continuing to integrate various resources and assisting subsidiaries in 

sustainable business development, the Company will also comply with regulations established 

by regulatory authorities, collaborate with policy initiatives, prioritize employee talent 

development, and actively promote sustainable development in existing businesses, new 

products, and new ventures, based on the corporate philosophy of “environmental protection, 

social responsibility, and corporate governance”. 

 

Finally, a big thank you to all shareholders, ladies and gentlemen, and to the dedicated 

colleagues for their long-standing support and encouragement, and to all the best regards! And 

wishing all 

 

 

Good Health and Happiness 

 

 

 

 

Chairman: Liu, Chun-Chang  President: Tsai, Ming-Tung  Accounting Supervisor: Wu, Hsiao-Jui 
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TURVO INTERNATIONAL CO., LTD. 
Audit Committee’s Review Report 

 

The Board of Directors of this Company has prepared the 2022 business report, financial 

statements and profit distribution table and have been audited and certified by CPAs Tzu Ping 

Huang and Yu Ting Huang of Ernst of Young Taiwan and an audit report has been prepared by 

them in this regard. The aforesaid business report, financial statements and profit distribution table 

have been audited and determined to be accurate by the Audit Committee. According to Securities 

and Exchange Act and the Company Act, we hereby submit this report for your review. 

 

For the 2023 Annual Meeting of Shareholder 

TURVO INTERNATIONAL CO., LTD. 

 

 

TURVO INTERNATIONAL CO., LTD. 

Convener of Audit Committee: HUANG, LI-HEN 

4 May 2023 

 

(Attachment II) 
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2022 Receipt of Individual Directors' Remuneration 

Unit: NT$ Thousands; Share 

Title Name 

Remuneration to directors 
Sum of A+B+C+D 

and ratio to net 
income 

Remuneration received by directors for concurrent service as an employee 
Sum of 

A+B+C+D+E+F+G 

and ratio to net income 

Remunerati

on received 

from 

investee 

enterprises 

other than 

subsidiaries 

or  

from the 

parent 

company 

Base  
compensation 

(A) 

Retirement pay  
and pension 

(B) 

Director 
profit-sharing 
compensation 

(C) 

Expenses and 
perquisites 

(D) 

Salary, rewards, 
and special 

disbursements (E)  

Retirement pay 
and pension 

(F) 

Employee profit-sharing 
compensation 

(G) 

The 

Company 

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The 

Company

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The Company All consolidated 

entities 

The 

Company 

All 

consolidated 

entities 
Amount 

in cash 

Amount 

in stock 

Amount 

 in cash 

Amount 

in stock 

Chairman Zeng Hsing Industrial 

Co., Ltd. 

Representative: 

LIU, CHUN-CHANG 

(Note1) 

– – – – 774 774 10 10 784 784 1,213 3,905 – – 190 – 190 – 
2,187 

0.35% 

4,879 

0.80% 

NA 

Director Zeng Hsing Industrial 

Co., Ltd. 

Representative:  

LIN, CHIH-CHENG 

(Note1) 

– – – – 387 387 10 10 397 397 – – – – – – – – 
397 

0.06% 

397 

0.06% 

Director 

Zeng Hsing Industrial 

Co., Ltd. 

Representative:  

WU, CHIH-SHENG 

(Note6) 

– – – – 387 387 10 10 397 397 – – – – – – – – 
397 

0.06% 

397 

0.06% 

Director Zeng Hsing Industrial 

Co., Ltd. 

Representative:  

SZU, CHING-HSING 

(Note1) 

– – – – 774 774 10 10 784 784 – – – – – – – – 
784 

0.13% 

784 

0.13% 

Director Zeng Hsing Industrial 

Co., Ltd. 

Representative:  

LIU, TUNG-LIANG 

(Note1) 

– – – – 387 387 10 10 397 397 – – – – – – – – 
397 

0.06% 

397 

0.06% 

(Attachment III) 
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Title Name 

Remuneration to directors 
Sum of A+B+C+D 

and ratio to net 
income 

Remuneration received by directors for concurrent service as an employee 
Sum of 

A+B+C+D+E+F+G 

and ratio to net income 

Remunerati

on received 

from 

investee 

enterprises 

other than 

subsidiaries 

or  

from the 

parent 

company 

Base  
compensation 

(A) 

Retirement pay  
and pension 

(B) 

Director 
profit-sharing 
compensation 

(C) 

Expenses and 
perquisites 

(D) 

Salary, rewards, 
and special 

disbursements (E)  

Retirement pay 
and pension 

(F) 

Employee profit-sharing 
compensation 

(G) 

The 

Company 

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The 

Company

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The Company All consolidated 

entities 

The 

Company 

All 

consolidated 

entities 
Amount 

in cash 

Amount 

in stock 

Amount 

 in cash 

Amount 

in stock 

Director Hongjhu Investment  

Co., Ltd. 

Representative:  

YANG, TE-HWA 

 (Note1) 

– – – – 387 387 10 10 397 397 – – – – – – – – 
397 

0.06% 

397 

0.06% 

Chairman LIU, CHUN-CHANG 

(Note2) 
– – – – 1,529 1,529 40 40 1,569 1,569 1,699 5,467 – – 380 – 380 – 

3,648 

0.59% 

7,416 

1.21% 

Director WU, CHIH-SHENG 

(Note2) 
– – – – – – 40 40 40 40 922 5,945 208 208 – – – – 

1,170 

0.19% 

6,193 

1.01% 

Director SZU, CHING-HSING 

(Note2) 
– – – – 1,529 1,529 40 40 1,569 1,569 – – – – – – – – 

1,569 

0.25% 

1,569 

0.26% 

Director LIU, SUNG-PO 

 (Note4) 
– – – – 587 587 15 15 602 602 – – – – – – – – 

602 

0.10% 

602 

0.10% 

Director LIU, HAN-TUNG 

(Note4) 
– – – – 587 587 30 30 617 617 – – – – – – – – 

617 

0.10% 

617 

0.10% 

Director YANG, TE-HWA 

 (Note3) 
– – – – 568 568 25 25 593 593 – – – – – – – – 

593 

0.10% 

593 

0.10% 

Director Hongli Investment 

 Co., Ltd. 

Representative: 

 YANG, TE-HWA 

(Note5) 

– – – – 22 22 0 0 22 22 – – – – – – – – 
22 

0.00% 

22 

0.00% 

NA Director Hongli Investment 

 Co., Ltd. 

Representative:  

WANG, 

CHENG-HSUAN 

(Note5) 

– – – – 19 19 5 5 24 24 – – – – – – – – 
24 

0.00% 

24 

0.00% 

Independent 

Director 

HUANG, LI-HEN 

(Note1) 
– – – – 1,154 1,154 50 50 1,204 1,204 – – – – – – – – 

1,204 

0.19% 

1,204 

0.20% 
NA 
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Title Name 

Remuneration to directors 
Sum of A+B+C+D 

and ratio to net 
income 

Remuneration received by directors for concurrent service as an employee 
Sum of 

A+B+C+D+E+F+G 

and ratio to net income 

Remunerati

on received 

from 

investee 

enterprises 

other than 

subsidiaries 

or  

from the 

parent 

company 

Base  
compensation 

(A) 

Retirement pay  
and pension 

(B) 

Director 
profit-sharing 
compensation 

(C) 

Expenses and 
perquisites 

(D) 

Salary, rewards, 
and special 

disbursements (E)  

Retirement pay 
and pension 

(F) 

Employee profit-sharing 
compensation 

(G) 

The 

Company 

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The 

Company

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The 

Company 

All 

consolidated 

entities 

The Company All consolidated 

entities 

The 

Company 

All 

consolidated 

entities 
Amount 

in cash 

Amount 

in stock 

Amount 

 in cash 

Amount 

in stock 

Independent 

Director 

LO, SHIH-MIN 

 (Note1) 
– – – – 387 387 10 10 397 397 – – – – – – – – 

397 

0.06% 

397 

0.06% 

Independent 

Director 

I, CHANG-YUN 

(Note1) 
– – – – 1,154 1,154 50 50 1,204 1,204 – – – – – – – – 

1,204 

0.19% 

1,204 

0.19% 

Independent 

Director 

CHEN, HSI-HAI 

(Note2) 
– – – – 764 764 40 40 804 804 – – – – – – – – 

804 

0.13% 

804 

0.13% 

1. Please describe the policy, system, standards and structure in place for paying remuneration to directors and describe the relationship of factors such as the duties and risks undertaken and time invested by the directors to the amount of remuneration paid: 

   (1) According to the Company's articles of incorporation, after deducting accumulated losses based on the annual profit (and profits before tax deduction for employee compensation and director remuneration), if there is a remaining balance, the balance 

shall be allocated for director remuneration for no more than 1.7% 

   (2) The remuneration of the Company's independent directors is based on the results of the annual performance evaluation of the Board of Directors in accordance with the Rules of Performance Evaluation of the Board of Directors. In addition, in 

accordance with the provisions of the Company's Articles of Incorporation and the Rules Governing the Remuneration of Directors, the Remuneration Committee evaluates the value of all directors' level of involvement and contribution to the 

operations of the Company, considers the reasonableness and fairness of performance risks in relation to the remuneration received, and makes recommendations to the Board of Directors for resolution after taking into account the pay level as 

generally adopted by the enterprises of the same industry. 

   (3) The Remuneration Committee of the Company shall determine and regularly review the level of remuneration of the directors, supervisors and managers of the Company and make recommendations to the Board of Directors for its decision. The 

remuneration of directors and supervisors, including compensation, travel expenses and expenses and perquisites, is specified in the Regulations Governing the Remuneration of Independent Directors, Directors and Managers. 

2. In addition to what is disclosed in the above table, please specify the amount of remuneration received by directors in the most recent fiscal year for providing services (e.g., for serving as a non-employee consultant to the parent company /any consolidated 

entities / invested enterprises): None. 

Note 1. The directors (independent directors) will take office on 31 August 2022 following a general re-election of the special meeting of shareholders for a term commencing on 31 August 2022 and ending on 30 August 2025. 

Note 2. The directors (independent directors) will be relieved of their duties following a general re-election of the special meeting of shareholders on 31 August 2022. 

Note 3. The directors (independent directors) will be relieved of their duties on 30 June 2022 following a general re-election of the directors of the general meeting of shareholders. 

Note 4. The Directors, LIU, SUNG-PO and LIU, HAN-TUNG, have resigned on 6 July 2022. 

Note 5. The representative of Hongli Investment Co., Ltd. was reappointed on 7 July 2022 from WANG, CHENG-HSUAN to YANG, TE-HWA; the representative, YANG, TE-HWA, has resigned on 15 July 2022. 

Note 6. The representative of Zeng Hsing Industrial Co., Ltd., WU, CHIH-SHENG, has resigned on 23 March 2023. 
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The Communication between Audit Committee and Internal 
Audit Supervisor in 2022 

I. Communication policy between the Audit Committee and the Internal Audit Supervisor 

The internal audit unit submits monthly internal audit reports and quarterly improvement of 

deficiency in internal control tracking list to the independent directors. In addition, the audit 

supervisor regularly briefs the independent directors on the audit activities, audit results, and the 

follow-up information at least once a quarter during the Audit Committee meeting. 

II. The Communication between Audit Committee and Internal Audit Supervisor 

Date Meeting Communication items Communication results 

12 January 

2022 
Audit Committee I. Internal Audit Report. The audit committee has 

no adverse opinion and has 

reported to the board of 

directors. 

24 March 

2022 
Audit Committee I. Internal Audit Report. 

II. 2021 “Statement of internal control”. 

The Audit Committee has 

no adverse opinion and has 

reported to the Board of 

Directors. The application 

will be filed in accordance 

with the regulations upon 

approved of the Board. 

05 May  

2022 
Audit Committee I. Internal Audit Report. The audit committee has 

no adverse opinion and has 

reported to the board of 

directors. 

04 August 

2022 
Audit Committee I. Internal Audit Report. The audit committee has 

no adverse opinion and has 

reported to the board of 

directors. 

03 November 

2022  
Audit Committee I. Internal Audit Report. 

II. 2023 audit plan. 

The Audit Committee has 

no adverse opinion and has 

reported to the Board of 

Directors. The application 

will be filed in accordance 

with the regulations upon 

approved of the Board. 

(Attachment IV) 
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Independent Auditors’ Report Translated from Chinese 
  
To TURVO INTERNATIONAL CO., LTD. 
 
Opinion 
 
We have audited the accompanying parent company only balance sheets of TURVO 
INTERNATIONAL CO., LTD. (the “Company”) as of December 31, 2022 and 2021, and the 
parent company only statements of comprehensive income, the parent company only changes in 
equity and cash flows for the years ended December 31, 2022 and 2021, and notes to the parent 
company only financial statements, including the summary of significant accounting policies.  
 
In our opinion, based on our audits, the accompanying parent company only financial statements 
referred to above present fairly, in all material respects, the parent company only financial 
position of the Company as of December 31, 2022 and 2021, and the parent company only 
financial performance and the parent company only cash flows for the years ended December  31, 
2022 and 2021, in conformity with the requirements of the Regulations Governing the Preparation 
of Financial Reports by Securities Issuers, interpretations developed by the International Financial 
Reporting Interpretations Committee or the former Standing Interpretations Committee as 
endorsed and became effective by Financial Supervisory Commission of the Republic of China. 
 
Basis for Opinion 
 
We conducted our audits in accordance with the Regulations Governing Auditing and Attestation 
of Financial Statements by Certified Public Accountants and the Standards on Auditing of the 
Republic of China. Our responsibilities under those standards are further described in the 
Auditors’ Responsibilities for the Audit of the Parent Company Only Financial Statements section 
of our report. We are independent of the Company in accordance with the Norm of Professional 
Ethics for Certified Public Accountant of the Republic of China (the “Norm”), and we have 
fulfilled our other ethical responsibilities in accordance with the Norm. Based on our audits, we 
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis 
for our opinion. 
 
Key Audit Matters 
 
Key audit matters are those matters that, in our professional judgment, were of most significance 
in our audit of the parent company only financial statements in 2022. These matters were 
addressed in the context of our audit of the parent company only financial statements as a whole, 
and in forming our opinion thereon, and we do not provide a separate opinion on these matters.  

 

 

 

 

(Attachment V) 
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Impairment of accounts receivable 
 
As of December 31, 2022, and 2021, the Company’s accounts receivable and allowance for doubtful 
accounts amounted to NTD 278,296 thousand and NTD 2,769 thousand, respectively. Net accounts 
receivable represented 6% of the parent company only total assets and have significant impacts on 
the Company. Due to a higher proportion of accounts receivable from the main clients accounted for 
the Company’s accounts receivable, the recoverability of accounts receivable is the key matter of 
the Company. The amount of loss allowance on accounts receivable was measured based on 
expected credit loss of the continued period, and divided the corresponding accounts receivable into 
groups accordingly, during the measurement process. In addition, make judgement, analyze, and 
estimate the application of related assumption on measurement process, including certain accounts 
aging interval, loss rate between different aging range, and consideration of forward-looking 
information. The measurement result affects the net of accounts receivable and involve material 
judgment of management, we therefore, determine this a key audit matter. 
 
Our audit procedures included, but not limited to, understanding and testing the effectiveness of 
internal control over accounts receivable; assessing the reasonableness of loss allowance policy, 
including understanding related information to evaluate expected credit loss ratio; investigating 
accounts receivable details at end of the period, recalculating the reasonableness of loss allowance 
based on the expected credit loss ratio of each Group; evaluating the reasonableness of the 
allowance for doubtful accounts based on individual customers with significant overdue accounts or 
longer aging, reviewing the collection in subsequent period; analyzing the receivable turnover to 
evaluate recoverability based on individual customers with significant sales amount. 
 
In addition, we also considered the adequacy of the disclosures related to accounts receivable in 
Notes 5 and 6 to the parent company only financial statements. 
 
Valuation for inventories (including investments accounted for under the equity method- 
inventory of subsidiaries) 
 
As of December 31, 2022, inventories of the Company and the investees accounted for under the 
equity method that could have significant impacts on the financial statements The Company 
produce and sale automobile parts, the raw materials are mainly steel etc. Due to diversity of 
products and uncertainty arising from rapid changes in products, causing the complexity of net 
present value on inventory, we therefore, determined the issue as a key audit matter.  
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Our audit procedures included, but not limited to, understanding and testing the effectiveness of 

internal control system with respect to obsolete and slow-moving inventory; testing management 

level to evaluate the correctness of the net present value on inventories; observe and evaluate the 

planning and performing of inventory check on management to confirm the numbers and 

conditions of inventories; acquiring the inventory aging correctness of inventory aging sheet and 

testing the correctness of stock in or stock out.  

 

In addition, we also considered the adequacy of the disclosures related to inventory in Notes 5 and 

6 to the parent company only financial statements. 

 

Responsibilities of Management and Those Charged with Governance for the Parent 

Company Only Financial Statements 

 

Management is responsible for the preparation and fair presentation of the parent company only 

financial statements in accordance with the requirements of the Regulations Governing the 

Preparation of Financial Reports by Securities Issuers and for such internal control as 

management determines is necessary to enable the preparation of parent company only financial 

statements that are free from material misstatement, whether due to fraud or error.  

 

In preparing the parent company only financial statements, management is responsible for 

assessing the ability to continue as a going concern of the Company, disclosing, as applicable, 

matters related to going concern and using the going concern basis of accounting unless 

management either intends to liquidate the Company or to cease operations, or has no realistic 

alternative but to do so. 

 

Those charged with governance, including audit committee, are responsible for overseeing the 

financial reporting process of the Company. 
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Auditor’s Responsibilities for the Audit of the Parent Company Only Financial Statements 
 
Our objectives are to obtain reasonable assurance about whether the parent company only 
financial statements as a whole are free from material misstatement, whether due to fraud or error, 
and to issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of 
assurance but is not a guarantee that an audit conducted in accordance with the Standards on 
Auditing of the Republic of China will always detect a material misstatement when it exists. 
Misstatements can arise from fraud or error and are considered material if, individually or in the 
aggregate, they could reasonably be expected to influence the economic decisions of users taken 
on the basis of the parent company only financial statements. 
 
As part of an audit in accordance with the Standards on Auditing the Republic of China, we 
exercise professional judgment and maintain professional skepticism throughout the audit. We 
also:  
 
1. Identify and assess the risks of material misstatement of the parent company only financial 

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

 
2. Obtain an understanding of internal control relevant to the audit in order to design audit 

procedures that are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the internal control of the Company. 

 
3. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 

estimates and related disclosures made by management.  
 
4. Conclude on the appropriateness of management’s use of the going concern basis of 

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

 
5. Evaluate the overall presentation, structure, and content of the parent company only financial 

statements, including the accompanying notes, and whether the Parent Company only financial 
statements represent the underlying transactions and events in a manner that achieves fair 
presentation. 
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6. Obtain sufficient appropriate audit evidence regarding the financial information of the entities 

or business activities within the Company to express an opinion on the parent company only 
financial statements. We are responsible for the direction, supervision, and performance of the 
group audit. We remain solely responsible for our audit opinion.  

 
We communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit and significant audit findings, including any significant 
deficiencies in internal control that we identify during our audit.  
 
We also provide those charged with governance with a statement that we have complied with 
relevant ethical requirements regarding independence, and to communicate with them all 
relationships and other matters that may reasonably be thought to bear on our independence, and 
where applicable, related safeguards.  
 
From the matters communicated with those charged with governance, we determine those matters 
that were of most significance in the audit of 2022 parent company only financial statements and 
are, therefore the key audit matters. We describe these matters in our auditor’s report unless law 
or regulation precludes public disclosure about the matter or when, in extremely rare 
circumstances, we determine that a matter should not be communicated in our report because the 
adverse consequences of doing so would reasonably be expected to outweigh the public interest 
benefits of such communication. 
 
 
 
 
 
Huang, Tzu Ping 
Huang, Yu Ting 
Ernst & Young, Taiwan 
March 9, 2023 
 
 

 
Notice to Readers： 

The accompanying parent company only financial statements are intended only to present the financial position, results 

of operations and cash flows in accordance with accounting principles and practices generally accepted in the Republic 

of China and not those of any other jurisdictions. The standards, procedures and practices to audit such parent company 

only financial statements are those generally accepted and applied in the Republic of China. 

Accordingly, the accompanying parent company only financial statements and report of independent accountants are not 

intended for use by those who are not informed about the accounting principles or Standards on Auditing of the 

Republic of China, and their applications in practice. As the financial statements are the responsibility of the 

management, Ernst & Young cannot accept any liability for the use of, or reliance on, the English translation or for any 

errors or misunderstandings that may derive from the translation. 
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Independent Auditors’ Report Translated from Chinese 
  
To TURVO INTERNATIONAL CO., LTD. 
 
Opinion 
 
We have audited the accompanying consolidated balance sheets of TURVO INTERNATIONAL 
CO., LTD. (the “Company”) and its subsidiaries as of December 31, 2022 and 2021, and the 
related consolidated statements of comprehensive income, changes in equity and cash flows for 
the years ended December 31, 2022 and 2021, and notes to the consolidated financial statements, 
including the summary of significant accounting policies (together “the consolidated financial 
statements”).  
 
In our opinion, based on our audits the consolidated financial statements referred to above present 
fairly, in all material respects, the consolidated financial position of the Company and its 
subsidiaries as of December 31, 2022 and 2021, and their consolidated financial performance and 
cash flows for the years ended December 31, 2022 and 2021, in conformity with the requirements 
of the Regulations Governing the Preparation of Financial Reports by Securities Issuers and 
International Financial Reporting Standards, International Accounting Standards, Interpretations 
developed by the International Financial Reporting Interpretations Committee or the former 
Standing Interpretations Committee as endorsed and became effective by Financial Supervisory 
Commission of the Republic of China. 
 
Basis for Opinion 
 
We conducted our audits in accordance with the Regulations Governing Auditing and Attestation 
of Financial Statements by Certified Public Accountants and Company and its subsidiaries in the 
Republic of China. Our responsibilities under those standards are further described in the 
Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements section of our 
report. We are independent of the Group in accordance with the Norm of Professional Ethics for 
Certified Public Accountant of the Republic of China (the “Norm”), and we have fulfilled our 
other ethical responsibilities in accordance with the Norm. Based on our audits, we believe that 
the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion. 
 
Key Audit Matters 
 
Key audit matters are those matters that, in our professional judgment, were of most significance 
in our audit of 2022 consolidated financial statements. These matters were addressed in the 
context of our audit of the consolidated financial statements as a whole, and in forming our 
opinion thereon, and we do not provide a separate opinion on these matters.  
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Impairment of accounts receivable 
 
As of December 31, 2022, the Group’s accounts receivable and allowance for doubtful accounts 
amounted to NTD 677,816 thousand and NTD 8,654 thousand, respectively. Net accounts 
receivable represented 14% of the total consolidated assets that could have significant impacts on 
the Group. Due to a higher proportion of accounts receivable from the main clients accounted for 
the Company’s accounts receivable, the recoverability of accounts receivable is the key matter of 
the Company. The amount of loss allowance on accounts receivable was measured based on 
expected credit loss of the continued period, and divided the corresponding accounts receivable into 
groups accordingly, during the measurement process. In addition, make judgement, analyze, and 
estimate the application of related assumption on measurement process, including certain accounts 
aging interval, loss rate between different aging range, and consideration of forward-looking 
information. The measurement result affects the net of accounts receivable and involve material 
judgment of management, we therefore, determine this a key audit matter. 
 
 
Our audit procedures included, but not limited to, understanding and testing the effectiveness of 
internal control over accounts receivable; assessing the reasonableness of loss allowance policy, 
including understanding related information to evaluate expected credit loss ratio; investigating 
accounts receivable details at end of the period, recalculating the reasonableness of loss allowance 
based on the expected credit loss ratio of each Group; evaluating the reasonableness of the 
allowance for doubtful accounts based on individual customers with significant overdue accounts or 
longer aging, reviewing the collection in subsequent period; analyzing the receivable turnover to 
evaluate recoverability based on individual customers with significant sales amount. 
 
In addition, we considered the adequacy of the disclosures related to accounts receivable in Notes 5 
and 6 to the consolidated financial statements. 
 
Valuation for inventories 
 
As of December 31, 2022, the net inventories and allowance for reduction of inventories amounted 
to NTD 898,869 thousand and NTD 71,847 thousand, respectively. Net inventories represented 18% 
of the total consolidated assets that could have significant impacts on the Group. The Company 
produce and sale automobile parts, the raw materials are mainly steel etc. Due to diversity of 
products and uncertainty arising from rapid changes in products, causing the complexity of net 
present value on inventory, we therefore, determined the issue a key audit matter.  
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Our audit procedures included, but not limited to, understanding and testing the effectiveness of 

internal control system with respect to obsolete and slow-moving inventory; testing management 

level to evaluate the correctness of the net present value on inventories; observe and evaluate the 

planning and performing of inventory check on management to confirm the numbers and 

conditions of inventories; acquiring correctness of the inventory aging on inventory aging sheet 

and testing the correctness of stock in or stock out.  

 

In addition, we also considered the adequacy of the disclosures related to inventory in Notes 5 and 

6 to the consolidated financial statements. 

 

Responsibilities of Management and Those Charged with Governance for the Consolidated 

Financial Statements 

 

Management is responsible for the preparation and fair presentation of the consolidated financial 

statements in accordance with the requirements of the Regulations Governing the Preparation of 

Financial Reports by Securities Issuers and International Financial Reporting Standards, 

International Accounting Standards, Interpretations developed by the International Financial 

Reporting Interpretations Committee or the former Standing Interpretations Committee as 

endorsed by Financial Supervisory Commission of the Republic of China and for such internal 

control as management determines is necessary to enable the preparation of consolidated financial 

statements that are free from material misstatement, whether due to fraud or error.  

 

In preparing the consolidated financial statements, management is responsible for assessing the 

ability to continue as a going concern of the Company and its subsidiaries, disclosing, as 

applicable, matters related to going concern and using the going concern basis of accounting 

unless management either intends to liquidate the Company and its subsidiaries or to cease 

operations, or has no realistic alternative but to do so. 

 

Those charged with governance, including audit committee, are responsible for overseeing the 

financial reporting process of the Company and its subsidiaries. 
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Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements 

 

Our objectives are to obtain reasonable assurance about whether the consolidated financial 

statements as a whole are free from material misstatement, whether due to fraud or error, and to 

issue an auditor’s report that includes our opinion. Reasonable assurance is a high level of 

assurance but is not a guarantee that an audit conducted in accordance with the Standards on 

Auditing of the Republic of China will always detect a material misstatement when it exists. 

Misstatements can arise from fraud or error and are considered material if, individually or in the 

aggregate, they could reasonably be expected to influence the economic decisions of users taken 

on the basis of these consolidated financial statements. 

 

As part of an audit in accordance with the Standards on Auditing of the Republic of China, we 

exercise professional judgment and maintain professional skepticism throughout the audit. We 

also:  

 

7. Identify and assess the risks of material misstatement of the consolidated financial statements, 

whether due to fraud or error, design and perform audit procedures responsive to those risks, 

and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. 

The risk of not detecting a material misstatement resulting from fraud is higher than for one 

resulting from error, as fraud may involve collusion, forgery, intentional omissions, 

misrepresentations, or the override of internal control.  

 

8. Obtain an understanding of internal control relevant to the audit in order to design audit 

procedures that are appropriate in the circumstances, but not for the purpose of expressing an 

opinion on the effectiveness of the internal control of the Company and its subsidiaries. 

 

9. Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 

estimates and related disclosures made by management.  
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10. Conclude on the appropriateness of management’s use of the going concern basis of 

accounting and, based on the audit evidence obtained, whether a material uncertainty exists 
related to events or conditions that may cast significant doubt on the ability to continue as a 
going concern of the Company and its subsidiaries. If we conclude that a material uncertainty 
exists, we are required to draw attention in our auditor’s report to the related disclosures in the 
consolidated financial statements or, if such disclosures are inadequate, to modify our opinion. 
Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report. 
However, future events or conditions may cause the Company and its subsidiaries to cease to 
continue as a going concern.  

 
11. Evaluate the overall presentation, structure, and content of the consolidated financial 

statements, including the accompanying notes, and whether the consolidated financial 
statements represent the underlying transactions and events in a manner that achieves fair 
presentation. 

  
12. Obtain sufficient appropriate audit evidence regarding the financial information of the 

entities or business activities within the Company and its subsidiaries to express an opinion on 
the consolidated financial statements. We are responsible for the direction, supervision, and 
performance of the group audit. We remain solely responsible for our audit opinion.  

 
We communicate with those charged with governance regarding, among other matters, the 
planned scope and timing of the audit and significant audit findings, including any significant 
deficiencies in internal control that we identify during our audit.  
 
We also provide those charged with governance with a statement that we have complied with 
relevant ethical requirements regarding independence, and to communicate with them all 
relationships and other matters that may reasonably be thought to bear on our independence, and 
where applicable, related safeguards.  
 
From the matters communicated with those charged with governance, we determine those matters 
that were of most significance in the audit of 2022 consolidated financial statements and are 
therefore, the key audit matters. We describe these matters in our auditor’s report unless law or 
regulation precludes public disclosure about the matter or when, in extremely rare circumstances, 
we determine that a matter should not be communicated in our report because the adverse 
consequences of doing so would reasonably be expected to outweigh the public interest benefits 
of such communication. 
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Others 

 

We have audited and expressed an unqualified opinion on the parent company only financial 

statements of the Company as of and for the years ended December 31, 2022 and 2021.  

 

 

 

 

 

 

Huang, Tzu Ping 

Huang, Yu Ting 

Ernst & Young, Taiwan 

March 9, 2023 

 

 

 

 

Notes to Readers 

The accompanying consolidated financial statements are intended only to present the financial position, results of 

operations and cash flows in accordance with accounting principles and practices generally accepted in the Republic of 

China and not those of any other jurisdictions. The standards, procedures and practices to audit such consolidated 

financial statements are those generally accepted and applied in the Republic of China. 

Accordingly, the accompanying consolidated financial statements and report of independent accountants are not 

intended for use by those who are not informed about the accounting principles or Standards on Auditing of the 

Republic of China, and their applications in practice. As the financial statements are the responsibility of the 

management, Ernst & Young cannot accept any liability for the use of, or reliance on, the English translation or for any 

errors or misunderstandings that may derive from the translation. 
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TURVO INTERNATIONAL CO., LTD. 

2022 Profit Distribution Table 
 

Unit: NT$ 

Item 
Amount 

Subtotal Total 

Beginning balance   987,184,179 
Add: Net profit after tax for 2022 622,346,469   
Less: Appropriated to legal reserve (10%) (62,234,647)   
Add: Appropriated to special reserve 20,546,647   

Distributable retained earnings   1,567,842,648 
Distributable items:       
Dividend to shareholders - Cash dividends 
(NT$3 per share) 

  (361,728,534) 

Unappropriated retained earnings   1,206,114,114 

Note: 
1. Distribution of profits is prioritised over the 2021 surplus 

   2. The cash dividend per share is calculated based on the outstanding shares  
of 60,288,089  as of 4 May 2022. 

  
  
  
 

Chairman: Liu, Chun-Chang  President: Tsai, Ming-Tung  Accounting Supervisor: Wu, Hsiao-Jui 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(Attachment VI) 
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TURVO International Co., Ltd. 

Comparison Table Before and After the Amendment to the 

“Operational Procedures for Acquisition and Disposal of Assets”  

After amendment of Article V7.2 Current Version of Article V7.1 Explanation 

7. Operational procedures for acquisition 
or disposal of fixed assets, real property 
and right-of-use assets 

7.1 Appraisal and operating 
procedures 

The acquisition or disposal of 
fixed assets, real property and 
right-of-use assets of the 
company shall be in line with the 
“Property Management 
Regulations” and the internal 
control system's “Property, Plant 
and Equipment Cycle”. 

7.2 Determining procedures of terms 
and conditions of the transaction 
and degree of authority delegated 
7.2.1 In the event of acquisition 

or disposal of real 
property or right-of-use 
assets, the transaction 
terms and price shall be 
determined by referencing 
the publicly announced 
current value, appraised 
value, actual transaction 
prices of neighboring 
parcels of land, etc. An 
analysis report shall be 
prepared and submitted to 
the Chairman of the 
Board for approval if the 
amount is below NT$50 
million (inclusive). If the 
amount is above NT$5 
million (inclusive), it 
shall be reported to the 
Board of Directors at the 
nearest meeting. Amounts 
exceeding NT$50 

7. Operational procedures for acquisition 
or disposal of fixed assets, real property 
and right-of-use assets 

7.1 Appraisal and operating 
procedures 

The acquisition or disposal of 
fixed assets, real property and 
right-of-use assets of the 
company shall be in line with the 
“Property Management 
Regulations” and the internal 
control system's “Property, Plant 
and Equipment Cycle”. 

7.2 Determining procedures of terms 
and conditions of the transaction 
and degree of authority delegated 
7.2.1 In the event of acquisition 

or disposal of real 
property or right-of-use 
assets, the transaction 
terms and price shall be 
determined by referencing 
the publicly announced 
current value, appraised 
value, actual transaction 
prices of neighboring 
parcels of land, etc. An 
analysis report shall be 
prepared and submitted to 
the Chairman of the Board 
for approval if the amount 
is below NT$15 million 
and shall be submitted to 
the Board of Directors at 
the nearest meeting. 
Amounts exceeding 
NT$15 million, shall be 
subject to the approval of 
the Board of Directors. 

Amendment 
of the 
amount and 
content of 
the 
provisions 
according to 
the scale of 
operation. 

(Attachment VII) 
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After amendment of Article V7.2 Current Version of Article V7.1 Explanation 

million, shall be subject 
to the approval of the 
Board of Directors. 

7.2.2 The acquisition or 
disposal of equipment or 
right-of-use assets shall 
be carried out by means 
of inquiry, price 
comparison, bargaining or 
bidding. If the amount is 
below NT$30 
million(inclusive), 
approval should be 
obtained through 
authorized procedures; If 
the amount exceeds 
NT$30 million, it should 
be approved by the 
Chairman of the Board 
and subsequently 
approved by the Board of 
Directors. 

 
 
 

7.2.2 The acquisition or 
disposal of equipment or 
right-of-use assets shall be 
carried out by means of 
inquiry, price comparison, 
bargaining or bidding. If 
it has been included in 
the annual budget and 
the amount is below 
NT$30 million(inclusive), 
approval should be 
obtained through 
authorized procedures; If 
the amount exceeds 
NT$30 million, it should 
be approved by the 
Chairman of the Board 
and subsequently 
approved by the Board of 
Directors; For purchases 
not within the annual 
budget, the amount of 
which is less than NT$10 
million (inclusive), 
approval shall be 
obtained through 
authorized procedures in 
accordance with the 
authorization method; if 
the amount exceeds 
NT$10 million, it shall 
be submitted to the 
Chairman of the Board 
and subsequently 
approved by the Board 
of Directors. 

8. Operational procedures for acquisition 
or disposal of investments in securities 

8.1 Appraisal and operating 
procedures 

The acquisition or disposal of 
securities of the company shall 

8. Operational procedures for acquisition 
or disposal of investments in securities 

8.1 Appraisal and operating 
procedures 

The acquisition or disposal of 
securities of the company shall 

Amendment 
of the 
amount and 
content of 
the 
provisions 
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After amendment of Article V7.2 Current Version of Article V7.1 Explanation 

be in line with the internal 
control system's “Investment 
Cycle”. 

8.2 Determining procedures of terms 
and conditions of the transaction 
and authorized limits 
8.2.1 The purchase or sale of 

securities in centralized 
securities exchange 
market or 
over-the-counter venue 
shall be determined based 
on market trends by the 
responsible unit. 
Transactions with an 
amount less than NT$30 
million (inclusive) shall 
be approved by the 
Chairman. Both cases 
shall be reported in the 
nearest board meeting 
after the transaction and 
accompanied by an 
analysis report of 
unrealized profit or loss 
of short- and long-term 
securities. Transactions 
exceeding NT$30 million 
shall be subject to the 
approval by the board of 
directors. 
 
 
 
 
 
 

8.2.2 For trading of securities 
not conducted in 
centralized securities 
exchange market or 
over-the-counter venue, 
the financial statements of 
the issuing company for 
the most recent period, 

be in line with the internal 
control system's “Investment 
Cycle”. 

8.2 Determining procedures of terms 
and conditions of the transaction 
and authorized limits 
8.2.1 The purchase or sale of 

securities in centralized 
securities exchange 
market or 
over-the-counter venue 
shall be determined based 
on market trends by the 
responsible unit. 
Transactions with an 
amount of up to NT$3 
million (inclusive) shall 
be approved by the 
General Manager, while 
transactions exceeding 
NT$3 million but less 
than NT$5 million 
(inclusive) shall be 
approved by the 
Chairman. Both cases 
shall be reported in the 
nearest board meeting 
after the transaction and 
accompanied by an 
analysis report of 
unrealized profit or loss of 
short- and long-term 
securities. Transactions 
exceeding NT$5 million 
shall be subject to the 
approval by the board of 
directors. 

8.2.2 For trading of securities 
not conducted in 
centralized securities 
exchange market or 
over-the-counter venue, 
the financial statements of 
the issuing company for 
the most recent period, 

according to 
the scale of 
operation. 
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After amendment of Article V7.2 Current Version of Article V7.1 Explanation 

certified or reviewed by a 
CPA shall be obtained as 
for reference in appraising 
the transaction price. The 
transaction shall be 
evaluated based on factors 
such as net asset value per 
share, profitability, and 
future development 
potential. The transaction 
shall be subject to the 
approval of the Board of 
Directors. An analysis 
report of the unrealized 
profit or loss of long- and 
short-term securities shall 
also be submitted for 
consideration. 

8.2.3 Responsible unit for 
implementation 
The Company's 
investments in long- and 
short-term securities shall 
be approved in 
accordance with the 
aforementioned approval 
authority and 
implemented by the 
Finance and Accounting 
Department. 

8.2.4 Obtaining CPA opinion 
In the event of the 
acquisition or disposal of 
securities, the Company 
shall, prior to the date of 
occurrence of the event, 
obtain financial 
statements of the issuing 
company for the most 
recent period, certified or 
reviewed by a certified 
public accountant, for 
reference in appraising 
the transaction price, and 
if the dollar amount of the 

certified or reviewed by a 
CPA shall be obtained as 
for reference in appraising 
the transaction price. The 
transaction shall be 
evaluated based on factors 
such as net asset value per 
share, profitability, and 
future development 
potential. The transaction 
shall be subject to the 
approval of the Board of 
Directors. An analysis 
report of the unrealized 
profit or loss of long- and 
short-term securities shall 
also be submitted for 
consideration. 

8.2.3 Responsible unit for 
implementation 
The Company's 
investments in long- and 
short-term securities shall 
be approved in 
accordance with the 
aforementioned approval 
authority and 
implemented by the 
Finance and Accounting 
Department. 

8.2.4 Obtaining CPA opinion 
In the event of the 
acquisition or disposal of 
securities, the Company 
shall, prior to the date of 
occurrence of the event, 
obtain financial 
statements of the issuing 
company for the most 
recent period, certified or 
reviewed by a certified 
public accountant, for 
reference in appraising the 
transaction price, and if 
the dollar amount of the 
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transaction is 20 percent 
of the company's paid-in 
capital or NT$300 million 
or more, the company 
shall additionally engage 
a CPA accountant prior to 
the date of occurrence of 
the event to provide an 
opinion regarding the 
reasonableness of the 
transaction price. This 
requirement does not 
apply, however, to 
publicly quoted prices of 
securities that have an 
active market, or where 
otherwise provided by 
regulations of the 
Financial Supervisory 
Commission (FSC). 

transaction is 20 percent 
of the company's paid-in 
capital or NT$300 million 
or more, the company 
shall additionally engage 
a CPA accountant prior to 
the date of occurrence of 
the event to provide an 
opinion regarding the 
reasonableness of the 
transaction price. This 
requirement does not 
apply, however, to 
publicly quoted prices of 
securities that have an 
active market, or where 
otherwise provided by 
regulations of the 
Financial Supervisory 
Commission (FSC). 

9. Operational procedures for related 
Party Transactions 

9.1 When the company engages in 
any acquisition or disposal of 
assets from or to a related party, 
in addition to Article 7, Article 8 
and Article 10, the company shall 
follow the following procedures 
to resolve and assess the 
reasonableness of the transaction 
terms. If the transaction amount 
reaches 10 percent or more of the 
company's total assets, the 
company shall also obtain an 
appraisal report from a 
professional appraiser or a CPA's 
opinion in compliance with the 
provisions of the preceding 
Section and this Section. The 
calculation of the transaction 
amount shall be made in 
accordance with Article 11 
herein. When judging whether a 
transaction counterparty is a 
related party, in addition to legal 

9. Operational procedures for related 
Party Transactions 

9.1 When the company engages in 
any acquisition or disposal of 
assets from or to a related party, 
in addition to Article 7, Article 8 
and Article 10, the company 
shall follow the following 
procedures to resolve and assess 
the reasonableness of the 
transaction terms. If the 
transaction amount reaches 10 
percent or more of the company's 
total assets, the company shall 
also obtain an appraisal report 
from a professional appraiser or 
a CPA's opinion in compliance 
with the provisions of the 
preceding Section and this 
Section. The calculation of the 
transaction amount shall be made 
in accordance with Article 11 
herein. When judging whether a 
transaction counterparty is a 
related party, in addition to legal 

Amendment 
in accordance 
with the 
“Regulations 
Governing 
the 
Acquisition 
and Disposal 
of Assets by 
Public 
Companies”. 



 

46 
 

After amendment of Article V7.2 Current Version of Article V7.1 Explanation 

formalities, the substance of the 
relationship shall also be 
considered. 

9.2 Appraisal and operating 
procedures 
When the company intends to 
acquire or dispose of real 
property or right-of-use assets 
thereof from or to a related party, 
or when it intends to acquire or 
dispose of assets other than real 
property or right-of-use assets 
thereof from or to a related party 
and the transaction amount 
reaches 20 percent or more of 
paid-in capital, 10 percent or 
more of the company's total 
assets, or NT$300 million or 
more, except in trading of 
domestic government bonds or 
bonds under repurchase and 
resale agreements, or 
subscription or redemption of 
money market funds issued by 
domestic securities investment 
trust enterprises, the company 
may not proceed to enter into a 
transaction contract or make a 
payment until the following 
matters have been approved by 
the board of directors and 
recognized by the Audit 
Committee: 
9.2.1 The purpose, necessity 

and anticipated benefit of 
the acquisition or disposal 
of assets. 

9.2.2 The reason for choosing 
the related party as a 
transaction counterparty. 

9.2.3 With respect to the 
acquisition of real 
property or right-of-use 
assets thereof from a 
related party, information 

formalities, the substance of the 
relationship shall also be 
considered. 

9.2 Appraisal and operating 
procedures 
When the company intends to 
acquire or dispose of real 
property or right-of-use assets 
thereof from or to a related party, 
or when it intends to acquire or 
dispose of assets other than real 
property or right-of-use assets 
thereof from or to a related party 
and the transaction amount 
reaches 20 percent or more of 
paid-in capital, 10 percent or 
more of the company's total 
assets, or NT$300 million or 
more, except in trading of 
domestic government bonds or 
bonds under repurchase and 
resale agreements, or 
subscription or redemption of 
money market funds issued by 
domestic securities investment 
trust enterprises, the company 
may not proceed to enter into a 
transaction contract or make a 
payment until the following 
matters have been approved by 
the board of directors and 
recognized by the Audit 
Committee: 
9.2.1 The purpose, necessity and 

anticipated benefit of the 
acquisition or disposal of 
assets. 

9.2.2 The reason for choosing 
the related party as a 
transaction counterparty. 

9.2.3 With respect to the 
acquisition of real property 
or right-of-use assets 
thereof from a related 
party, information 
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regarding appraisal of the 
reasonableness of the 
preliminary transaction 
terms in accordance with 
Article 9.3.1 and Article 
9.3.4. 

9.2.4 The date and price at 
which the related party 
originally acquired the 
real property, the original 
transaction counterparty, 
and that transaction 
counterparty's relationship 
to the company and the 
related party. 

9.2.5 Monthly cash flow 
forecasts for the year 
commencing from the 
anticipated month of 
signing of the contract, and 
evaluation of the necessity 
of the transaction, and 
reasonableness of the 
funds utilization. 

9.2.6 Restrictive covenants and 
other important 
stipulations associated 
with the transaction. 

9.2.7 An appraisal report from 
a professional appraiser 
or a CPA's opinion 
obtained in compliance 
with the article. 

With respect to the types of 
transactions listed below, when 
to be conducted between the 
company and its parent or 
subsidiaries, or between its 
subsidiaries in which it directly 
or indirectly holds 100 percent of 
the issued shares or authorized 
capital, the company's board of 
directors may pursuant to Article 
7.2.2 delegate the board 
chairman to decide such matters 

regarding appraisal of the 
reasonableness of the 
preliminary transaction 
terms in accordance with 
Article 9.3.1 and Article 
9.3.4. 

9.2.4 The date and price at 
which the related party 
originally acquired the real 
property, the original 
transaction counterparty, 
and that transaction 
counterparty's relationship 
to the company and the 
related party. 

9.2.5 Monthly cash flow 
forecasts for the year 
commencing from the 
anticipated month of 
signing of the contract, and 
evaluation of the necessity 
of the transaction, and 
reasonableness of the funds 
utilization. 

9.2.6 Restrictive covenants and 
other important 
stipulations associated with 
the transaction. 

9.2.7 An appraisal report from a 
professional appraiser or a 
CPA's opinion obtained in 
compliance with the 
article. 

With respect to the types of 
transactions listed below, when 
to be conducted between the 
company and its parent or 
subsidiaries, or between its 
subsidiaries in which it directly 
or indirectly holds 100 percent of 
the issued shares or authorized 
capital, the company's board of 
directors may pursuant to Article 
7.2.2 delegate the board 
chairman to decide such matters 
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when the transaction is within a 
certain amount and have the 
decisions subsequently submitted 
to and ratified by the next board 
of directors meeting. 
a. Acquisition or disposal of 

equipment or right-of-use 
assets thereof held for 
business use. 

b. Acquisition or disposal of real 
property right-of-use assets 
held for business use. 

Where the position of 
independent director has been 
created in accordance with the 
provisions of the Act, when a 
matter is submitted for  
discussion by the board of 
directors pursuant to paragraph 
1, the board of directors shall 
take into full consideration each 
independent director's opinions. 
If an independent director 
objects to or expresses 
reservations about any matter, it 
shall be recorded in the minutes 
of the board of directors meeting. 
Where an audit committee has 
been established in accordance 
with the provisions of the Act, 
the matters for which paragraph 
1 requires recognition by the 
supervisors shall first be 
approved by one-half or more of 
all audit committee members 
and then submitted to the board 
of directors for a resolution, and 
shall be subject to mutatis 
mutandis application of Article 
18, paragraphs 3 and 4. 
If the company or a subsidiary 
thereof that is not a domestic 
public company will have a 
transaction set out in paragraph 1 
and the transaction amount will 

when the transaction is within a 
certain amount and have the 
decisions subsequently submitted 
to and ratified by the next board 
of directors meeting. 
a. Acquisition or disposal of 

equipment or right-of-use 
assets thereof held for 
business use. 

b. Acquisition or disposal of real 
property right-of-use assets 
held for business use. 

Where the position of 
independent director has been 
created in accordance with the 
provisions of the Act, when a 
matter is submitted for 
discussion by the board of 
directors pursuant to paragraph 
1, the board of directors shall 
take into full consideration each 
independent director's opinions. 
If an independent director 
objects to or expresses 
reservations about any matter, it 
shall be recorded in the minutes 
of the board of directors meeting. 
 
 
 
 
 
 
 
 
 
 
 
 
 
If the company or a subsidiary 
thereof that is not a domestic 
public company will have a 
transaction set out in paragraph 1 
and the transaction amount will 
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reach 10 percent or more of the 
public company’s total assets, the 
public company shall submit the 
materials in all the subparagraphs 
of paragraph 1 to the 
shareholders meeting for 
approval before the transaction 
contract may be entered into and 
any payment made. However, 
this restriction does not apply to 
transactions between the 
company and its parent company 
or subsidiaries or between its 
subsidiaries. 
The calculation of the transaction 
amounts referred to in paragraph 
1 and the preceding paragraph 
shall be made in accordance with 
Article 15.1.8 herein, and “within 
the preceding year” as used 
herein refers to the year 
preceding the date of occurrence 
of the current transaction. Items 
that have been approved by the 
shareholders meeting or board of 
directors and recognized by the 
supervisors need not be counted 
toward the transaction amount. 

reach 10 percent or more of the 
public company’s total assets, 
the public company shall submit 
the materials in all the 
subparagraphs of paragraph 1 to 
the shareholders meeting for 
approval before the transaction 
contract may be entered into and 
any payment made. However, 
this restriction does not apply to 
transactions between the 
company and its parent company 
or subsidiaries or between its 
subsidiaries. 
The calculation of the transaction 
amounts referred to in paragraph 
1 and the preceding paragraph 
shall be made in accordance with 
Article 15.1.8 herein, and 
“within the preceding year” as 
used herein refers to the year 
preceding the date of occurrence 
of the current transaction. Items 
that have been approved by the 
shareholders meeting or board of 
directors and recognized by the 
supervisors need not be counted 
toward the transaction amount. 
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TURVO International Co., Ltd. 

Comparison Table Before and After the Amendment to the 

“Rules of Procedure for Shareholder Meetings” 

After Amendment of Article V8.0 Current Version of Article V7.3 Explanation 

2.  
Unless otherwise provided by law or 
regulation, the Company's shareholders 
meetings shall be convened by the board 
of directors. 
Unless otherwise provided in 
Regulations Governing the 
Administration of Shareholder Services 
of Public Companies, a company that 
will convene a shareholders' meeting 
with video conferencing shall expressly 
provide for such meetings in its Articles 
of Incorporation and obtain a resolution 
of its board of directors. 
The following are omitted. 

2.  
Unless otherwise provided by law or 
regulation, the Company's shareholders 
meetings shall be convened by the board 
of directors. 
 
 
 
 
 
 
 
 
 
The following are omitted. 

Amendment 
in accordance 
with the 
“Sample 
Template for 
XXX Co., 
Ltd. Rules of 
Procedure for 
Shareholders 
Meetings” as 
amended by 
the TWSE on 
17 March 
2023. 
 

6.  
To convene a virtual shareholders 
meeting, the Company shall include the 
follow particulars in the shareholders 
meeting notice: 
Paragraphs 1 and 2 are omitted. 
3. To convene a virtual-only shareholders 
meeting, appropriate alternative measures 
available to shareholders with difficulties 
in attending a virtual shareholders 
meeting online shall be specified. Except 
as provided in Article 44-9(6) of the 
Regulations Governing the 
Administration of Shareholder Services 
of Public Companies, the company shall 
provide shareholders with access to the 
facilities and necessary assistance, and 
specify the period during which 
shareholders may apply to the Company 
and other relevant matters to be noted. 
The following are omitted. 

6.  
To convene a virtual shareholders 
meeting, the Company shall include the 
follow particulars in the shareholders 
meeting notice: 
Paragraphs 1 and 2 are omitted. 
3. To convene a virtual-only shareholders 
meeting, appropriate alternative measures 
available to shareholders with difficulties 
in attending a virtual shareholders 
meeting online shall be specified. 
 
 
 
 
 
 
 
 
 
The following are omitted. 

(Attachment VIII) 
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22.  
When convening a virtual-only 
shareholder meeting, other than 
compliance with the requirements in the 
preceding paragraph, this Corporation 
shall specify in the meeting minutes 
alternative measures available to 
shareholders with difficulties in attending 
a virtual-only shareholders meeting 
online. Except as provided in Article 
44-9(6) of the Regulations Governing 
the Administration of Shareholder 
Services of Public Companies, the 
company shall provide shareholders with 
access to the facilities and necessary 
assistance, and specify the period during 
which shareholders may apply to the 
Company and other relevant matters to 
be noted. 

22.  
When convening a virtual-only 
shareholder meeting, other than 
compliance with the requirements in the 
preceding paragraph, this Corporation 
shall specify in the meeting minutes 
alternative measures available to 
shareholders with difficulties in attending 
a virtual-only shareholders meeting online 
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Chapter 1 General Provisions 

Article 1 The Company shall be incorporated under the Company Act of the Republic of China, and its name 
shall be TURVO INTERNATIONAL CO., LTD. 

Article 2 The Company's business scope includes: 
1.  CE01030 Optical Instruments Manufacturing. 
2.  CB01010 Mechanical Equipment Manufacturing. 

3.  F113010 Wholesale of Machinery. 

4.  F213080 Retail Sale of Other Machinery and Equipment. 

5.  CB01990 Other Machinery Manufacturing. 

6.  F106010 Wholesale of Hardware. 

7.  F206010 Retail Sale of Ironware. 

8.  CP01010 Hand Tools Manufacturing. 

9.  F401010 International Trade. 

10. CD01030 Motor Vehicles and Parts Manufacturing. 

11. CC01080 Electronics Components Manufacturing. 

12. F113030 Wholesale of Precision Instruments. 

13. F199990 Other Wholesale Trade. 

14. ZZ99999 All business activities that are not prohibited or restricted by law, except those that 

are subject to special approval. 

Article 3 The Company shall have its head office in Taichung City, the Republic of China, and may, pursuant 

to a resolution adopted at the meeting of the Board of Directors, set up branch offices within or outside the 

territory of the Republic of China when deemed necessary. 

Article 4 Public announcements of the Company shall be made according to Article 28 of the Company Act. 

Article 5 The company shall comply with the Operational Procedures for Endorsements/Guarantees when 

making loans to and endorsements/guarantees for others. 

Article 6 The Company may invest in another company as deemed necessary for business purposes and may 

be a shareholder of unlimited liability in another company. The total amount of such investments shall not be 

subject to the restrictions set forth in Article 13 of the Company Act. 

Chapter 2 Capital Stock 

Article 7 The total capital stock of the Company shall be in the amount of NT$800 million, divided into 80 

million shares, at NT$ 10 each, to be fully issued. The board of directors is authorized to issue the unissued 

portion of shares in installments, reserving NT$30 million of shares, divided into 3 million shares at NT$ 10 

(Appendix I) 
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each, within the total share capital for the issuance of employee stock options, and may be issued in 

installments upon the resolution of the Board of Directors. 

Article 7-1 The employees of parents or subsidiaries of the company meeting certain specific requirements 

are entitled to receive the transfer of treasury shares acquired by the Company in accordance with the 

Company Act. The employees of parents or subsidiaries of the company meeting certain specific 

requirements are entitled to receive share subscription warrant. The employees of parents or subsidiaries of 

the company meeting certain specific requirements are entitled to receive shares when the company issues 

new shares. The employees of parents or subsidiaries of the company meeting certain specific requirements 

are entitled to receive restricted stock for employees. The board of directors are authorized to determine 

certain qualification requirements. 

Article 8 The company’s share certificate shall be affixed with the signatures or personal seals of the director 

representing the company and shall be duly certified or authenticated by competent authority under the laws 

before issuance thereof. The issuing company may be exempted from printing any share certificate for the 

shares issued and shall register the issued shares with a centralized securities depositary enterprise and 

follow the regulations of that enterprise. 

Article 9 The share transfer registration shall be suspended within 60 days prior to the convening date of a 

regular shareholders' meeting, or within 30 days prior to the convening date of a special shareholders' 

meeting, or within 5 days prior to the target date fixed by the issuing company for distribution of dividends, 

bonus or other benefits. 

Article 10 Except as otherwise provided by laws and regulations governing securities, the handling of the 

company's stock affairs shall comply with the “Regulations Governing the Administration of Shareholder 

Services of Public Companies”. 

Chapter 3 Shareholders' Meeting 

Article 11 Shareholders' meeting shall be of two kinds which are regular meeting of shareholders and special 

meeting of shareholders. Regular meeting of shareholders shall be held at least once every year and shall be 

convened within six months after close of each fiscal year. Special meeting of shareholders shall be held 

when necessary. A shareholders meeting shall, unless otherwise provided for in this Act, be convened by the 

Board of Directors. 

Article 11-1 The shareholders’ meeting may be held by means of visual communication network or other 

methods promulgated by the Ministry of Economic Affairs. 

Article 12 A shareholder may appoint a proxy to attend a shareholders’ meeting in his/her/its behalf by 

executing a power of attorney stating therein the scope of power authorized to the proxy when the 
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shareholder is on leave or for any reason unable to attend the shareholders’ meeting. The procedures for 

proxy attendance shall be handled in accordance with the “Regulations Governing the Use of Proxies for 

Attendance at Shareholder Meetings of Public Companies” issued by the competent authority, in addition to 

the provisions of Article 177 of the Company Act. 

Article 13 Except as otherwise provided by laws and regulations, a shareholder shall have one voting 

power in respect of each share in his/her/its possession. In the event of a shareholder meeting held by the 

TWSE or TPEx listed Company, the Company shall adopt the electronic transmission as one of the 

methods for exercising the voting power and shall describe in the shareholders’ meeting notice the method 

of exercising their voting power. 

Article 14 Resolutions at a shareholders' meeting shall, unless otherwise provided for by relevant laws and 

regulations, be adopted by a majority vote of the shareholders present, who represent more than one-half of 

the total number of voting shares. 

Article 15 Resolutions adopted at a shareholders' meeting shall be recorded in the minutes of the meeting, 

which shall be affixed with the signature or seal of the chairman of the meeting and shall be distributed to 

all shareholders of the company within twenty (20) days after the close of the meeting. 

Article 16 The company shall not proceed with the revocation of public offering without the resolution by 

the shareholders' meeting. The above provision may not be amended when the company's shares are listed 

on TWSE or TPEx or the emerging stock market. 

Chapter 4 Directors and Audit Committee 

Article 17 The Company shall have 5 to 9 Directors including at least two independent directors, and the 

number of independent directors shall not be less than one-fifth of the total number of directors. to be 

elected at the shareholders meeting from among the individuals of legal capacity, with the term of three 

years. All Directors and Supervisor(s) shall be eligible for re-election. In the process of electing directors at 

a shareholders' meeting, the number of votes exercisable in respect of one share shall be the same as the 

number of directors to be elected, and the total number of votes per share may be consolidated for election 

of one candidate or may be split for election of two or more candidates. A candidate to whom the ballots 

cast represent a prevailing number of votes shall be deemed a director elect. 

Article 17-1 The Company has established an audit committee in accordance with Article 14-4 of the 

Securities Exchange Act. The audit committee shall be composed of the entire number of independent 

directors. Regulations governing exercise by the audit committee and its independent director members of 

the powers shall be prescribed by the Company Act, the Securities Exchange Act and other applicable laws 

and regulations. 
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Article 18 Elections of both directors and independent directors at the Company shall be conducted in 

accordance with the candidate nomination system and procedures set out in Article 192 of the Company 

Act. Regulations governing the professional qualifications, restrictions on shareholdings and concurrent 

positions held, method of nomination, and other matters for compliance with respect to independent 

directors shall be prescribed by the Competent Authority. 

Article 19 When the number of vacancies in the board of directors of a company equals to one third of the 

total number of directors, the board of directors shall call, within 60 days, a special meeting of 

shareholders to elect succeeding directors to fill the vacancies until the expiration of the term of office of 

the preceding term. 

Article 20 The directors shall organize the board of directors. The board of directors shall elect a chairman 

of the board directors from among the directors by a majority vote at a meeting attended by over two-thirds 

of the directors and may also elect in the same manner a vice chairman of the board. The chairman of the 

board of directors shall internally preside the shareholders' meeting and the meeting of the board of 

directors; and shall externally represent the company. All board directors shall attend board meetings in 

person; if attendance in person is not possible, they may appoint another director to attend a board meeting 

in his or her place shall in each case give to that director a written proxy stating the scope of authorization 

with respect to the reasons for meeting. However, a director may accept the appointment to act as proxy of 

one other director only. 

Article 21 In calling a meeting of the board of directors, a notice shall be given to each director no later 

than 7 days prior to the scheduled meeting date. In the case of emergency, a meeting of the board of 

directors may be convened at any time. The notice may be effected in writing, e-mail or fax. 

Article 22 In case the chairman of the board of directors is on leave or absent or can not exercise his power 

and authority for any cause, his/her duties shall be handled by a designation in accordance with Article 208 

of the Company Act. 

Article 23 The remuneration of directors shall be determined by the board of directors based on the level of 

involvement and contribution to the operations of the company and may be paid at such level as generally 

adopted by the enterprises of the same industry. 

Chapter 5 Managerial Officials 

Article 24 The company may have one president. Appointment, discharge and the remuneration of the 

president shall comply with Article 29 of the Company Act. 

Chapter 6 Accounting 
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Article 25 At the close of each fiscal year, the board of directors shall prepare and present the various 

statements and records, in accordance with Article 228 of the Company Act, to the Audit Committee for 

review thirty days prior to the regular shareholders' meeting, and to the shareholders' meeting for approval. 

Article 26 The Company shall allocate 3.5% to 7% of the profit for the year (i.e., income before tax, less 

profit-sharing compensation to employees and directors) after deduction of accumulated losses, for the 

distribution of employee compensation. In addition, no more than 1.7% shall be allocated for director 

remuneration. The distribution of employee compensation and director remuneration shall be approved by 

a resolution of the board of directors with the attendance of two-thirds or more of the directors and the 

approval of the majority of the directors present. The resolution shall be reported to the shareholders' 

meeting. Qualification requirements of employees, including the employees of parents or subsidiaries of 

the company meeting certain specific requirements, entitled to receive shares or cash. 

Article 27 When allocating its surplus profits after having paid all taxes and dues, the company’s 

accumulated losses shall have been covered and the company shall set aside 10 percent of said profits as 

legal reserve. Where such legal reserve amounts to the total paid-in capital, this provision shall not apply. 

In addition, special reserves shall be set aside or reversed in accordance with the law. The remaining 

balance, together with the undistributed earnings at the beginning of the period, shall be formulated into a 

profit distribution proposal by the board of directors. In the case the distribution is to be made by issuing 

new shares, it shall be submitted to the shareholders' meeting for resolution on the distribution of dividends 

to shareholders. 

The company may, by a resolution adopted by a majority of the shareholders present who represent 

two-thirds or more of the total number of its outstanding shares of the company, in accordance with Article 

240 paragraph 5 of the Company Act, authorize the distributable dividends and bonuses in whole or a 

portion of the legal reserve and capital reserve under Article 241, Paragraph 1 of the Company Act or in part 

may be paid in cash after a resolution has been adopted by a majority vote at a meeting of the board of 

directors attended by two-thirds of the total number of directors; and a report of such distribution shall be 

submitted to the shareholders’ meeting. 

The company is currently in a growth stage, and in order to support capital expenditure, business expansion, 

and ensure sound financial planning for sustainable development, the dividend policy is to allocate at least 

20% of the available distributable earnings for the year for dividend distribution. The available distributable 

earnings for the year refers to the undistributed earnings of the previous year, and dividends will be 

distributed to shareholders in the form of stock dividends and cash dividends. The cash dividend ratio shall 

not be less than 30% of the total dividend payable to shareholders. However, the type and ratio of dividend 

distribution may be adjusted based on the actual profits and financial condition of the current year and will 

be proposed by the Board of Directors for approval at the shareholders' meeting. 
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Chapter 7 Supplementary Provisions 

Article 28 In regard to all matters not provided for in these Articles of Incorporation, the Company Act 

shall govern. 

Article 29 The Articles of Incorporation was established on 18 December 1987. 

The first amendment was made on 3 February 1995. 

The second amendment was made on 17 June 1999. 

The third amendment was made on 18 February 2000. 

The fourth amendment was made on 28 October 2003. 

The fifth amendment was made on 16 December 2003. 

The sixth amendment was made on 28 June 2005. 

The seventh amendment was made on 3 November 2005. 

The eighth amendment was made on 26 August 2006. 

The ninth amendment was made on 29 July 2008. 

The tenth amendment was made on 19 June 2009. 

The eleventh amendment was made on 12 May 2010. 

The twelfth amendment was made on 9 June 2011. 

The thirteenth amendment was made on 27 June 2012. 

The fourteenth amendment was made on 23 June 2014. 

The fifteenth amendment was made on 9 June 2015. 

The sixteenth amendment was made on 13 June 2016. 

The seventeenth amendment was made on 27 June 2018. 

The eighteenth amendment was made on 28 September 2018. 

The nineteenth amendment was made on 17 June 2019. 

The twentieth amendment was made on 23 June 2020. 

The twenty-first amendment was made on 30 June 2022. 
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1. The rules of procedures for the Company's shareholders meetings, except as otherwise provided by law, 

regulation, or the articles of incorporation, shall be as provided in these Rules. 

2. Unless otherwise provided by law or regulation, the Company's shareholders meetings shall be convened 

by the board of directors. 

Changes to how the Company convenes its shareholders meeting shall be resolved by the board of directors, 

and shall be made no later than mailing of the shareholders meeting notice. 

The Company shall prepare the shareholders meeting notice and proxy forms, and the origins of and 

explanatory materials relating to all proposals, including proposals for ratification, matters for 

deliberation, or the election or dismissal of directors, and upload them to the Market Observation Post 

System (MOPS) before 30 days before the date of a regular shareholders meeting or before 15 days before 

the date of a special shareholders meeting. The Company shall prepare electronic versions of the 

shareholders meeting agenda and supplemental meeting materials and upload them to the MOPS before 21 

days before the date of the regular shareholders meeting or before 15 days before the date of the special 

shareholders meeting. The Company has the paid-in capital of NT$10 billion or more as of the last day of 

the most current fiscal year, or total shareholding of foreign shareholders and PRC shareholders reaches 

30% or more as recorded in the register of shareholders of the shareholders meeting held in the 

immediately preceding year, transmission of these electronic files shall be made by 30 days before the 

regular shareholders meeting. In addition, before 15 days before the date of the shareholders meeting, the 

Company shall also have prepared the shareholders meeting agenda and supplemental meeting materials 

and made them available for review by shareholders at any time. 

The Company shall make the meeting agenda and supplemental meeting materials in the preceding 

paragraph available to shareholders for review in the following manner on the date of the shareholders 

meeting: 

1. For physical shareholders meetings, to be distributed on-site at the meeting. 

2. For hybrid shareholders meetings, to be distributed on-site at the meeting and shared on the virtual 

meeting platform. 

3. For virtual-only shareholders meetings, electronic files shall be shared on the virtual meeting 

platform. 

(Appendix II) 
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The reasons for convening a shareholders meeting shall be specified in the meeting notice and public 

announcement; With the consent of the addressee, the meeting notice may be given in electronic form. 

Election or dismissal of directors, amendments to the articles of incorporation, reduction of capital, 

application for the approval of ceasing its status as a public company, approval of competing with the 

company by directors, surplus profit distributed in the form of new shares, reserve distributed in the form of 

new shares, the dissolution, merger, or demerger of the corporation, or any matter under Article 185, 

paragraph 1 of the Company Act, Articles 26-1 and 43-6 of the Securities Exchange Act, Articles 56-1 and 

60-2 of the Regulations Governing the Offering and Issuance of Securities by Securities Issuers shall be set 

out and the essential contents explained in the notice of the reasons for convening the shareholders meeting. 

None of the above matters may be raised by an extraordinary motion. 

Where re-election of all directors and supervisors as well as their inauguration date is stated in the notice of 

the reasons for convening the shareholders meeting, after the completion of the re-election in said meeting 

such inauguration date may not be altered by any extraordinary motion or otherwise in the same meeting. 

A shareholder holding one percent or more of the total number of issued shares may submit to the Company 

a proposal for discussion at a regular shareholders meeting. The number of items so proposed is limited to 

one only, and no proposal containing more than one item will be included in the meeting agenda. When the 

circumstances of any subparagraph of Article 172-1, paragraph 4 of the Company Act apply to a proposal 

put forward by a shareholder, the board of directors may exclude it from the agenda. A shareholder may 

propose a recommendation for urging the corporation to promote public interests or fulfill its social 

responsibilities, provided procedurally the number of items so proposed is limited only to one in 

accordance with Article 172-1 of the Company Act, and no proposal containing more than one item will be 

included in the meeting agenda. 

Prior to the book closure date before a regular shareholders meeting is held, the Company shall publicly 

announce its acceptance of shareholder proposals in writing or electronically, and the location and time 

period for their submission; the period for submission of shareholder proposals may not be less than 10 

days. 

Shareholder-submitted proposals are limited to 300 words, and no proposal containing more than 300 

words will be included in the meeting agenda. The shareholder making the proposal shall be present in 

person or by proxy at the regular shareholders meeting and take part in discussion of the proposal. 
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Prior to the date for issuance of notice of a shareholders meeting, the Company shall inform the 

shareholders who submitted proposals of the proposal screening results, and shall list in the meeting notice 

the proposals that conform to the provisions of this article. At the shareholders meeting the board of 

directors shall explain the reasons for exclusion of any shareholder proposals not included in the agenda. 

3. For each shareholders meeting, a shareholder may appoint a proxy to attend the meeting by providing 

the proxy form issued by the Company and stating the scope of the proxy's authorization. 

A shareholder may issue only one proxy form and appoint only one proxy for any given shareholders 

meeting, and shall deliver the proxy form to the Company before five days before the date of the 

shareholders meeting. When duplicate proxy forms are delivered, the one received earliest shall prevail 

unless a declaration is made to cancel the previous proxy appointment. 

After a proxy form has been delivered to the Company, if the shareholder intends to attend the meeting in 

person or to exercise voting rights by correspondence or electronically, a written notice of proxy 

cancellation shall be submitted to the Company before two business days before the meeting date. If the 

cancellation notice is submitted after that time, votes cast at the meeting by the proxy shall prevail. 

If, after a proxy form is delivered to the Company, a shareholder wishes to attend the shareholders meeting 

online, a written notice of proxy cancellation shall be submitted to the Company two business days before 

the meeting date. If the cancellation notice is submitted after that time, votes cast at the meeting by the 

proxy shall prevail. 

4. The venue for a shareholders meeting shall be the premises of the Company, or a place easily accessible 

to shareholders and suitable for a shareholders meeting. The meeting may begin no earlier than 9 a.m. and 

no later than 3 p.m. Full consideration shall be given to the opinions of the independent directors with 

respect to the place and time of the meeting. 

The restrictions on the place of the meeting shall not apply when the Company convenes a virtual-only 

shareholders meeting. 

5. The Company shall specify in its shareholders meeting notices the time during which attendance 

registrations for shareholders, solicitors and proxies (collectively "shareholders") will be accepted, the 

place to register for attendance, and other matters for attention. 

The time during which shareholder attendance registrations will be accepted, as stated in the preceding 

paragraph, shall be at least 30 minutes prior to the time the meeting commences. The place at which 
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attendance registrations are accepted shall be clearly marked and a sufficient number of suitable 

personnel assigned to handle the registrations. For virtual shareholders meetings, shareholders may begin 

to register on the virtual meeting platform 30 minutes before the meeting starts. Shareholders completing 

registration will be deemed as attend the shareholders meeting in person. 

Shareholders shall attend shareholders meetings based on attendance cards, sign-in cards, or other 

certificates of attendance. The Company may not arbitrarily add requirements for other documents beyond 

those showing eligibility to attend presented by shareholders. Solicitors soliciting proxy forms shall also 

bring identification documents for verification. 

The Company shall furnish the attending shareholders with an attendance book to sign, or attending 

shareholders may hand in a sign-in card in lieu of signing in. 

The Company shall furnish attending shareholders with the meeting agenda book, annual report, 

attendance card, speaker's slips, voting slips, and other meeting materials. Where there is an election of 

directors or supervisors, pre-printed ballots shall also be furnished. 

When the government or a juristic person is a shareholder, it may be represented by more than one 

representative at a shareholders meeting. When a juristic person is appointed to attend as proxy, it may 

designate only one person to represent it in the meeting. 

In the event of a virtual shareholders meeting, shareholders wishing to attend the meeting online shall 

register with the Company two days before the meeting date. 

In the event of a virtual shareholders meeting, the Company shall upload the meeting agenda book, annual 

report and other meeting materials to the virtual meeting platform at least 30 minutes before the meeting 

starts, and keep this information disclosed until the end of the meeting. 

6. To convene a virtual shareholders meeting, the Company shall include the follow particulars in the 

shareholders meeting notice: 

1. How shareholders attend the virtual meeting and exercise their rights. 

2. Actions to be taken if the virtual meeting platform or participation in the virtual meeting is 

obstructed due to natural disasters, accidents or other force majeure events, at least covering the 

following particulars: 

(1) To what time the meeting is postponed or from what time the meeting will resume if the above 

obstruction continues and cannot be removed, and the date to which the meeting is postponed 

or on which the meeting will resume. 
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(2) Shareholders not having registered to attend the affected virtual shareholders meeting shall 

not attend the postponed or resumed session. 

(3) In case of a hybrid shareholders meeting, when the virtual meeting cannot be continued, if the 

total number of shares represented at the meeting, after deducting those represented by 

shareholders attending the virtual shareholders meeting online, meets the minimum legal 

requirement for a shareholder meeting, then the shareholders meeting shall continue. The 

shares represented by shareholders attending the virtual meeting online shall be counted 

towards the total number of shares represented by shareholders present at the meeting, and the 

shareholders attending the virtual meeting online shall be deemed abstaining from voting on 

all proposals on meeting agenda of that shareholders meeting. 

(4) Actions to be taken if the outcome of all proposals have been announced and extraordinary 

motion has not been carried out. 

3. To convene a virtual-only shareholders meeting, appropriate alternative measures available to 

shareholders with difficulties in attending a virtual shareholders meeting online shall be specified. 

7. Unless otherwise provided by law or regulation, the Company's shareholders meetings shall be convened 

by the board of directors. When the chairman of the board is on leave or for any reason unable to exercise 

the powers of the chairman, the vice chairman shall act in place of the chairman; if there is no vice 

chairman or the vice chairman also is on leave or for any reason unable to exercise the powers of the vice 

chairman, the chairman shall appoint one of the directors to act as chair, or, if there are no directors, one of 

the directors shall be appointed to act as chair. Where the chairman does not make such a designation, the 

directors shall select from among themselves one person to serve as chair. It is advisable that shareholders 

meetings convened by the board of directors be chaired by the chairman of the board in person and 

attended by a majority of the directors and at least one member of each functional committee on behalf of 

the committee. The attendance shall be recorded in the meeting minutes. 

If a shareholders meeting is convened by a party with power to convene but other than the board of 

directors, the convening party shall chair the meeting. When there are two or more such convening parties, 

they shall mutually select a chair from among themselves. 

The Company may appoint its attorneys, certified public accountants, or related persons retained by it to 

attend a shareholders meeting in a non-voting capacity. 

62



 
TURVO INTERNATIONAL 
CO., LTD. 

Management and Internal 

Control 
Document 

Number 
MP-01 

Rules of Procedure for 
Shareholders Meetings 

Edition V7.2 Pages 6/14 

 

8. The Company, beginning from the time it accepts shareholder attendance registrations, shall make an 

uninterrupted audio and video recording of the registration procedure, the proceedings of the shareholders 

meeting, and the voting and vote counting procedures. 

The recorded materials of the preceding paragraph shall be retained for at least one year. If, however, a 

shareholder files a lawsuit pursuant to Article 189 of the Company Act, the recording shall be retained 

until the conclusion of the litigation. 

Where a shareholders meeting is held online, the Company shall keep records of shareholder registration, 

sign-in, check-in, questions raised, votes cast and results of votes counted by the Company, and 

continuously audio and video record, without interruption, the proceedings of the virtual meeting from 

beginning to end. 

The information and audio and video recording in the preceding paragraph shall be properly kept by the 

Company during the entirety of its existence, and copies of the audio and video recording shall be provided 

to and kept by the party appointed to handle matters of the virtual meeting. 

9. Attendance at shareholders meetings shall be calculated based on numbers of shares. The number of 

shares in attendance shall be calculated according to the shares indicated by the attendance book and 

sign-in cards handed in, and the shares checked in on the virtual meeting platform, plus the number of 

shares whose voting rights are exercised by correspondence or electronically. 

The chair shall call the meeting to order at the appointed meeting time and disclose information 

concerning the number of nonvoting shares and number of shares represented by shareholders attending 

the meeting. 

However, when the attending shareholders do not represent a majority of the total number of issued shares, 

the chair may announce a postponement, provided that no more than two such postponements, for a 

combined total of no more than one hour, may be made. If the quorum is not met after two postponements 

and the attending shareholders still represent less than one third of the total number of issued shares, the 

chair shall declare the meeting adjourned. In the event of a virtual shareholders meeting, the Company 

shall also declare the meeting adjourned at the virtual meeting platform. 

If the quorum is not met after two postponements as referred to in the preceding paragraph, but the 

attending shareholders represent one third or more of the total number of issued shares, a tentative 

resolution may be adopted pursuant to Article 175, paragraph 1 of the Company Act; all shareholders 
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shall be notified of the tentative resolution and another shareholders meeting shall be convened within one 

month. In the event of a virtual shareholders meeting, shareholders intending to attend the meeting online 

shall re-register to the Company in accordance with Article 5. 

When, prior to conclusion of the meeting, the attending shareholders represent a majority of the total 

number of issued shares, the chair may resubmit the tentative resolution for a vote by the shareholders 

meeting pursuant to Article 174 of the Company Act. 

10. If a shareholders meeting is convened by the board of directors, the meeting agenda shall be set by the 

board of directors. Votes shall be cast on each separate proposal in the agenda (including extraordinary 

motions and amendments to the original proposals set out in the agenda). The meeting shall proceed in the 

order set by the agenda, which may not be changed without a resolution of the shareholders meeting. 

The provisions of the preceding paragraph apply mutatis mutandis to a shareholders meeting convened by 

a party with the power to convene that is not the board of directors. 

The chair may not declare the meeting adjourned prior to completion of deliberation on the meeting agenda 

of the preceding two paragraphs (including extraordinary motions), except by a resolution of the 

shareholders meeting. If the chair declares the meeting adjourned in violation of the rules of procedure, the 

other members of the board of directors shall promptly assist the attending shareholders in electing a new 

chair in accordance with statutory procedures, by agreement of a majority of the votes represented by the 

attending shareholders, and then continue the meeting. 

The chair shall allow ample opportunity during the meeting for explanation and discussion of proposals 

and of amendments or extraordinary motions put forward by the shareholders; when the chair is of the 

opinion that a proposal has been discussed sufficiently to put it to a vote, the chair may announce the 

discussion closed, call for a vote, and schedule sufficient time for voting. 

11. Before speaking, an attending shareholder must specify on a speaker's slip the subject of the speech, 

his/her shareholder account number (or attendance card number), and account name. The order in which 

shareholders speak will be set by the chair. 

A shareholder in attendance who has submitted a speaker's slip but does not actually speak shall be deemed 

to have not spoken. When the content of the speech does not correspond to the subject given on the 

speaker's slip, the spoken content shall prevail. 
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Except with the consent of the chair, a shareholder may not speak more than twice on the same proposal, 

and a single speech may not exceed 5 minutes. If the shareholder's speech violates the rules or exceeds the 

scope of the agenda item, the chair may terminate the speech. 

When an attending shareholder is speaking, other shareholders may not speak or interrupt unless they have 

sought and obtained the consent of the chair and the shareholder that has the floor; the chair shall stop any 

violation. 

When a juristic person shareholder appoints two or more representatives to attend a shareholders meeting, 

only one of the representatives so appointed may speak on the same proposal. 

After an attending shareholder has spoken, the chair may respond in person or direct relevant personnel to 

respond. 

Where a virtual shareholders meeting is convened, shareholders attending the virtual meeting online may 

raise questions in writing at the virtual meeting platform from the chair declaring the meeting open until 

the chair declaring the meeting adjourned. No more than two questions for the same proposal may be 

raised. Each question shall contain no more than 200 words. The regulations in paragraphs 1 to 5 do not 

apply. 

12. Voting at a shareholders meeting shall be calculated based the number of shares. With respect to 

resolutions of shareholders meetings, the number of shares held by a shareholder with no voting rights 

shall not be calculated as part of the total number of issued shares. When a shareholder is an interested 

party in relation to an agenda item, and there is the likelihood that such a relationship would prejudice the 

interests of the Company, that shareholder may not vote on that item, and may not exercise voting rights as 

proxy for any other shareholder. 

The number of shares for which voting rights may not be exercised under the preceding paragraph shall not 

be calculated as part of the voting rights represented by attending shareholders. 

With the exception of a trust enterprise or a shareholder services agent approved by the competent 

securities authority, when one person is concurrently appointed as proxy by two or more shareholders, the 

voting rights represented by that proxy may not exceed three percent of the voting rights represented by 

the total number of issued shares. If that percentage is exceeded, the voting rights in excess of that 

percentage shall not be included in the calculation. 

13. A shareholder shall be entitled to one vote for each share held, except when the shares are restricted 
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shares or are deemed non-voting shares under Article 179, paragraph 2 of the Company Act. 

When the Company holds a shareholder meeting, it shall adopt exercise of voting rights by electronic 

means and may adopt exercise of voting rights by correspondence. When voting rights are exercised by 

correspondence or electronic means, the method of exercise shall be specified in the shareholders meeting 

notice. A shareholder exercising voting rights by correspondence or electronic means will be deemed to 

have attended the meeting in person, but to have waived his/her rights with respect to the extraordinary 

motions and amendments to original proposals of that meeting; it is therefore advisable that the Company 

avoid the submission of extraordinary motions and amendments to original proposals. 

A shareholder intending to exercise voting rights by correspondence or electronic means under the 

preceding paragraph shall deliver a written declaration of intent to the Company before two days before the 

date of the shareholders meeting. When duplicate declarations of intent are delivered, the one received 

earliest shall prevail, except when a declaration is made to cancel the earlier declaration of intent. 

After a shareholder has exercised voting rights by correspondence or electronic means, in the event the 

shareholder intends to attend the shareholders meeting in person or online, a written declaration of intent 

to retract the voting rights already exercised under the preceding paragraph shall be made known to the 

Company, by the same means by which the voting rights were exercised, before two business days before 

the date of the shareholders meeting. If the notice of retraction is submitted after that time, the voting 

rights already exercised by correspondence or electronic means shall prevail. When a shareholder has 

exercised voting rights both by correspondence or electronic means and by appointing a proxy to attend a 

shareholders meeting, the voting rights exercised by the proxy in the meeting shall prevail. 

Except as otherwise provided in the Company Act and in the Company's articles of incorporation, the 

passage of a proposal shall require an affirmative vote of a majority of the voting rights represented by the 

attending shareholders. At the time of a vote, for each proposal, the chair or a person designated by the 

chair 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 it is held, the 

results for each proposal, based on the numbers of votes for and against and the number of abstentions, 

shall be entered into the MOPS. 

When there is an amendment or an alternative to a proposal, the chair shall present the amended or 

alternative proposal together with the original proposal and decide the order in which they will be put to a 

vote. When any one among them is passed, the other proposals will then be deemed rejected, and no 
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further voting shall be required. 

Vote monitoring and counting personnel for the voting on a proposal shall be appointed by the chair, 

provided that all monitoring personnel shall be shareholders of the Company. 

Vote counting for shareholders meeting proposals or elections shall be conducted in public at the place of 

the shareholders meeting. Immediately after vote counting has been completed, the results of the voting, 

including the statistical tallies of the numbers of votes, shall be announced on-site at the meeting, and a 

record made of the vote. 

When the Company convenes a virtual shareholders meeting, after the chair declares the meeting open, 

shareholders attending the meeting online shall cast votes on proposals and elections on the virtual meeting 

platform before the chair announces the voting session ends or will be deemed abstained from voting. 

In the event of a virtual shareholders meeting, votes shall be counted at once after the chair announces the 

voting session ends, and results of votes and elections shall be announced immediately. 

When the Company convenes a hybrid shareholders meeting, if shareholders who have registered to attend 

the meeting online in accordance with Article 6 decide to attend the physical shareholders meeting in 

person, they shall revoke their registration two days before the shareholders meeting in the same manner as 

they registered. If their registration is not revoked within the time limit, they may only attend the 

shareholders meeting online. 

When shareholders exercise voting rights by correspondence or electronic means, unless they have 

withdrawn the declaration of intent and attended the shareholders meeting online, except for extraordinary 

motions, they will not exercise voting rights on the original proposals or make any amendments to the 

original proposals or exercise voting rights on amendments to the original proposal. 

14. The election of directors at a shareholders meeting shall be held in accordance with the applicable 

election and appointment rules adopted by the Company, and the voting results shall be announced on-site 

immediately, including the names of those elected as directors and the numbers of votes with which they 

were elected, and the names of directors not elected and number of votes they received. 

The ballots for the election referred to in the preceding paragraph shall be sealed with the signatures of the 

monitoring personnel and kept in proper custody for at least one year. If, however, a shareholder files a 

lawsuit pursuant to Article 189 of the Company Act, the ballots shall be retained until the conclusion of the 

litigation. 
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15. Matters relating to the resolutions of a shareholders meeting shall be recorded in the meeting minutes. 

The meeting minutes shall be signed or sealed by the chair of the meeting and a copy distributed to each 

shareholder within 20 days after the conclusion of the meeting. The meeting minutes may be produced and 

distributed in electronic form. The Company may distribute the meeting minutes by means of a public 

announcement made through the MOPS. 

The meeting minutes shall accurately record the year, month, day, and place of the meeting, the chair's full 

name, the methods by which resolutions were adopted, and a summary of the deliberations and their voting 

results (including the number of voting rights), and disclose the number of voting rights won by each 

candidate in the event of an election of directors or supervisors. The minutes shall be retained for the 

duration of the existence of the Company. 

Where a virtual shareholders meeting is convened, in addition to the particulars to be included in the 

meeting minutes as described in the preceding paragraph, the start time and end time of the shareholders 

meeting, how the meeting is convened, the chair's and secretary's name, and actions to be taken in the event 

of disruption to the virtual meeting platform or participation in the meeting online due to natural disasters, 

accidents or other force majeure events, and how issues are dealt with shall also be included in the minutes. 

When convening a virtual-only shareholder meeting, other than compliance with the requirements in the 

preceding paragraph, the Company shall specify in the meeting minutes alternative measures available to 

shareholders with difficulties in attending a virtual-only shareholders meeting online 

16. On the day of a shareholders meeting, the Company shall compile in the prescribed format a statistical 

statement of the number of shares obtained by solicitors through solicitation, the number of shares 

represented by proxies and the number of shares represented by shareholders attending the meeting by 

correspondence or electronic means, and shall make an express disclosure of the same at the place of the 

shareholders meeting. In the event a virtual shareholders meeting, the Company shall upload the above 

meeting materials to the virtual meeting platform at least 30 minutes before the meeting starts, and keep 

this information disclosed until the end of the meeting. 

      During the Company's virtual shareholders meeting, when the meeting is called to order, the total number 

of shares represented at the meeting shall be disclosed on the virtual meeting platform. The same shall 

apply whenever the total number of shares represented at the meeting and a new tally of votes is released 

during the meeting. 
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If matters put to a resolution at a shareholders meeting constitute material information under applicable 

laws or regulations or under Taiwan Stock Exchange Corporation (or Taipei Exchange Market) regulations, 

the Company shall upload the content of such resolution to the MOPS within the prescribed time period. 

17. Staff handling administrative affairs of a shareholders meeting shall wear identification cards or arm 

bands. 

The chair may direct the proctors (or security personnel) to help maintain order at the meeting place. When 

proctors (or security personnel) help maintain order at the meeting place, they shall wear an identification 

card or armband bearing the word “Proctor”. 

At the place of a shareholders meeting, if a shareholder attempts to speak through any device other than 

the public address equipment set up by the Company, the chair may prevent the shareholder from so 

doing. 

When a shareholder violates the rules of procedure and defies the chair's correction, obstructing the 

proceedings and refusing to heed calls to stop, the chair may direct the proctors or security personnel to 

escort the shareholder from the meeting. 

18. When a meeting is in progress, the chair may announce a break based on time considerations. If a force 

majeure event occurs, the chair may rule the meeting temporarily suspended and announce a time when, in 

view of the circumstances, the meeting will be resumed. 

If the meeting venue is no longer available for continued use and not all of the items (including 

extraordinary motions) on the meeting agenda have been addressed, the shareholders meeting may adopt a 

resolution to resume the meeting at another venue. 

A resolution may be adopted at a shareholders meeting to defer or resume the meeting within five days in 

accordance with Article 182 of the Company Act. 

19. In the event of a virtual shareholders meeting, the Company shall disclose real-time results of votes 

and election immediately after the end of the voting session on the virtual meeting platform according to 

the regulations, and this disclosure shall continue at least 15 minutes after the chair has announced the 

meeting adjourned. 

20. When the Company convenes a virtual-only shareholders meeting, both the chair and secretary shall 

be in the same location, and the chair shall declare the address of their location when the meeting is 
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called to order. 

21. In the event of a virtual shareholders meeting, if the virtual meeting platform or participation in the 

virtual meeting is obstructed due to natural disasters, accidents or other force majeure events before the 

chair has announced the meeting adjourned, and the obstruction continues for more than 30 minutes, the 

meeting shall be postponed to or resumed on another date within five days, in which case Article 182 of the 

Company Act shall not apply. 

For a meeting to be postponed or resumed as described in the preceding paragraph, shareholders who have 

not registered to participate in the affected shareholders meeting online shall not attend the postponed or 

resumed session. 

For a meeting to be postponed or resumed under the first paragraph, the number of shares represented by, 

and voting rights and election rights exercised by the shareholders who have registered to participate in the 

affected shareholders meeting and have successfully signed in the meeting, but do not attend the postpone 

or resumed session, at the affected shareholders meeting, shall be counted towards the total number of 

shares, number of voting rights and number of election rights represented at the postponed or resumed 

session. 

During a postponed or resumed session of a shareholders meeting held under the first paragraph, no 

further discussion or resolution is required for proposals for which votes have been cast and counted and 

results have been announced, or list of elected directors. 

When the Company convenes a hybrid shareholders meeting, and the virtual meeting cannot continue, if the 

total number of shares represented at the meeting, after deducting those represented by shareholders 

attending the virtual shareholders meeting online, still meets the minimum legal requirement for a 

shareholder meeting, then the shareholders meeting shall continue, and not postponement or resumption 

thereof under the first paragraph is required. 

Under the circumstances where a meeting should continue as in the preceding paragraph, the shares 

represented by shareholders attending the virtual meeting online shall be counted towards the total number 

of shares represented by shareholders present at the meeting, provided these shareholders shall be deemed 

abstaining from voting on all proposals on meeting agenda of that shareholders meeting. 

When postponing or resuming a meeting according to the first paragraph, the Company shall handle the 

preparatory work based on the date of the original shareholders meeting in accordance with the 

70



 
TURVO INTERNATIONAL 
CO., LTD. 

Management and Internal 

Control 
Document 

Number 
MP-01 

Rules of Procedure for 
Shareholders Meetings 

Edition V7.2 Pages 14/14 

 

requirements listed under Article 44-20, paragraph 7 of the Regulations Governing the Administration of 

Shareholder Services of Public Companies. 

For dates or period set forth under Article 12, second half, and Article 13, paragraph 3 of Regulations 

Governing the Use of Proxies for Attendance at Shareholder Meetings of Public Companies, and Article 

44-5, paragraph 2, Article 44-15, and Article 44-17, paragraph 1 of the Regulations Governing the 

Administration of Shareholder Services of Public Companies, the Companys hall handle the matter based 

on the date of the shareholders meeting that is postponed or resumed under the first paragraph. 

22. When convening a virtual-only shareholders meeting, the Company shall provide appropriate 

alternative measures available to shareholders with difficulties in attending a virtual shareholders meeting 

online. 

23. These Rules shall take effect after having been submitted to and approved by a shareholders meeting. 

Subsequent amendments thereto shall be effected in the same manner. 
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The Shareholding Status of All Directors as at the Date for  

Suspension of Share Transfer 
        Date: 29 April 2023 

Title Name 
Appointment 

date 

Term of 

appointment 

Number of shares held at 

the time of appointment 

Number of shares 

currently held 

Share % Share % 

Chairman 

Zeng Hsing Industrial 
Co., Ltd. 

Representative: 
LIU, CHUN-CHANG 

31 August 

2022 
3 years 13,000,000 21.56% 14,352,000 23.81% 

Director 

Zeng Hsing Industrial 
Co., Ltd. 

Representative: 
LIN, CHIH-CHENG 

Director 

Zeng Hsing Industrial 
Co., Ltd. 

Representative: 
SZU, CHING-HSING 

Director 

Zeng Hsing Industrial 
Co., Ltd. 

Representative: 
LIU, TUNG-LIANG 

Director 

Zeng Hsing Industrial 
Co., Ltd. 

Representative: 
TSAI, CHUNG-TING 

Director 

Hongjhu 
Investment Co., Ltd. 

Representative: 
YANG, TE-HWA 

31 August 

2022 
3 years 12,000 0.02% 12,000 0.02% 

Independent 

Director HUANG, LI-HEN 
31 August 

2022 
3 years 0 0.00% 0 0.00% 

Independent 

Director I, CHANG-YUN 
31 August 

2022 
3 years 0 0.00% 0 0.00% 

Independent 

Director LO, SHIH-MIN 
31 August 

2022 
3 years 0 0.00% 0 0.00% 

Total 13,012,000  14,364,000  

The statutory number of shares held by all directors of the Company as at 29 April 2023 was 4,823,047 shares and the 

actual number of shares held by them was 14,364,000 shares, which represents 23.83% of the total number of shares; 

The Company has established an audit committee and therefore no statutory shareholding of supervisors applies. 

 

(Appendix III) 
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