
Tongtai Machine & Tool Co., Ltd. 

Rules of Procedures for Shareholders’ Meeting 

 

Article 1  

Shareholders' Meeting (the “Meeting”) of Tongtai Machine & Tool Co., Ltd. (the “Company”) shall 

be conducted in accordance with the Rules of Procedure for Shareholders’ Meeting (the “Rules”).  
Any matter not provided in the Rules shall be handled in accordance with relevant laws and 
regulations. 

 

Article 2  

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 number of shares in attendance 
shall be calculated according to the shares indicated by the attendance book and sign-in cards 
handed in plus the number of shares whose voting rights are exercised by correspondence or 
electronically.  Attendance at shareholder’s meetings shall be calculated based on numbers of 
shares. 

 

Article 3  

The Meeting shall be held at the head office of the Company or any place that is convenient to the 
shareholders and suitable for such meeting.  The Meeting should not start earlier than 9:00 a.m. 
or later than 3:00 p.m. 
 

Article 3-1 
The company's shareholders' meeting can be held by video conference or other methods 
announced by the central competent authority. Relevant regulations such as the conditions, 
operating procedures, and other matters to be complied with for the implementation of the video-
conferencing shareholders meeting shall be followed, unless otherwise stipulated by the competent 
securities authority. 
 

Article 4  

If a shareholders meeting is convened by the board of directors, the meeting shall be chaired by the 
chairperson of the board.  When the chairperson of the board is on leave or for any reason unable 
to exercise the powers of the chairperson, the chairperson shall appoint one of the directors to act 
as chair.  Where the chairperson does not make such a designation, the directors shall select from 
among themselves one person to serve as chair. 

 

Article 5  

The Company may appoint designated counsel, CPA or other related persons to attend the Meeting.  
Persons handling affairs of the Meeting shall wear identification cards or badges. 
 

Article 6  



The process of the Meeting shall be tape-recorded or videotaped and these tapes shall be preserved 
for at least one year. 

Article 7  

At the scheduled time for a shareholders’ meeting, the chairperson shall announce the 
commencement of the meeting.  However, when the number of shares represented by the 
shareholders present at the meeting fails to exceed half of the total issued and outstanding shares 
of the Company (the “Quorum”), the chairperson may announce that the meeting is postponed.   
The postponements shall be limited to two times and the total time postponed shall not exceed one 
hour.  If the number of shares represented by the shareholders present at the meeting fails to 
meet the Quorum but exceeds one third of the total number of issued and outstanding shares of 
the Company after the meeting has been postponed twice, a tentative resolution may be passed by 
a majority of those represented in accordance with Paragraph 1 of Article 175 of Taiwan Company 
Act.  If the number of shares represented by the shareholders present at the meeting exceeds half 
of the total issued and outstanding shares of the Company before the end of the meeting, the 
tentative resolution may be re-proposed by the chairperson to be passed in the shareholders’ 
meeting in accordance with Article 174 of Taiwan. 
 

Article 8  

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 chairperson 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.  When a meeting is in progress, the chairperson may 
announce a break based on time considerations. 

 

Article 9  

When a shareholder presents at the Meeting wishes to speak, a Speech Note should be filled out 
with summary of the speech, the shareholder's number (or the number of Attendance Card) and the 
name of the shareholder.  The sequence of speeches by shareholders should be decided by the 
chairperson.   If any shareholder present at the Meeting submits a Speech Note but does not speak, 
no speech should be deemed to have been made by such shareholder.  In case the contents of the 
speech of a shareholder are inconsistent with the contents of the Speech Note, the contents of 
actual speech shall prevail.  Unless otherwise permitted by the chairperson and the shareholder in 
speaking, no shareholder shall interrupt the speeches of the other shareholders, otherwise the 
chairperson shall stop such interruption. 

 

Article 10  

Unless otherwise permitted by the chairperson, each shareholder shall not, for each discussion item, 
speak more than two times (each time not exceeding 5 minutes).  In case the speech of any 



shareholder violates the above provision or exceeds the scope of the discussion item, the 
chairperson may stop the speech of such shareholder. 
 
 

Article 11  

If a juristic person is authorized to attend the Meeting on behalf of another shareholder, only one 
representative of such juristic person may attend the Meeting.  If a juristic shareholder designates 
two or more representatives to attend the Meeting, only one representative can speak for each 
proposal.  After the speech of a shareholder, the chairperson may respond himself/herself or 
appoint an appropriate person to respond. 

 

Article 12  

When the chairperson is of the opinion that a proposal has been sufficiently discussed to be put to 
vote, the chairperson may announce the cease of discussion and bring the proposal to vote and 
schedule sufficient time for voting. 
 

Article 13  

The chairperson shall designate the persons supervising the casting of votes and the counting 
thereof for resolutions.  The person supervising the casting of votes shall be a shareholder.  The 
result of the resolution shall be reported on the spot and written into records. 
 

Article 14  

Except as otherwise provided in the Taiwan Company Act and in this 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. 
 

Article 15  

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.  The 
number of shares for which voting rights may not be exercised shall not be calculated as part of the 
voting rights represented by attending shareholders. 

 

Article 16  

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

Article 17  

If there is an amendment to or a substitute for a proposal for resolution, the chairperson shall 
arrange the sequence for resolution along with the original proposals.  If any one of them has been 



adopted, the remaining proposals shall be deemed rejected and no further resolution is needed. 

 

Article 18  

The chairperson may direct disciplinary personnel (or security personnel) to maintain the order of 
the meeting place.  Such disciplinary personnel (or security personnel) shall wear a badge marked 
“Disciplinary Staff”. 
 

Article 19  

For matters not provided in the Rules, Taiwan Company Act, applicable laws and regulations, and 
the Articles of Incorporation of the Company shall apply. 
 

Article 20  

The Rules and any revisions thereof shall take effect upon approval by shareholders at the 
shareholders’ meeting. 
 

Article 21  

This Rules was agreed and signed on Apr. 26, 1998, first amended on Jun. 17, 2015, second amended 
on Jun. 7, 2016, third amended on Jun. 9, 2020, fourth amended on Jun. 10, 2021, fifth amended 
on Jun. 5, 2022. 

 


