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Cayman Engley Industrial Co., Ltd.

 

1

3,393,304 0.50 ( 0.5
8 )

10,000,000 1.47 ( 0.5
3 )

2

3 -

 

$  795,388,274

1 665,267,541

2 ( 311,826,265)

10% ( 35,344,128)

3 ( 194,507,960)

$ 918,977,462

- 2.5 ( 295,330,930)

$ 623,646,532
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 Cayman Engley Industrial Co., Ltd. (
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CAYMAN ENGLEY INDUSTRIAL CO., LTD. 

PROCEDURAL RULES OF GENERAL MEETINGS 
 

Article 1
 

 Legal Basis   
Unless otherwise provided in the Applicable Listing Rules and the Law, the 
general meetings of the Company shall be held in accordance with the Rules. 

( )
 

 
Unless otherwise defined in the Rules, any capital letters as used in the Rules 
shall have the same meanings as defined in the Articles of Association of the 
Company (as amended or substituted from time to time; hereinafter "Articles"). 

( )
 

 
Article 2

 
 Attendance and Sign-in   

The Company shall include the information about the time slot when 
shareholders may report to the meeting, the reporting location, and other 
important messages in the notice of general meetings. 

 
The time slot when shareholders may report to the meeting in the preceding 
paragraph shall begin no later than thirty minutes before the meeting.  The 
reporting location shall be clearly identified and there should an adequate 
number of staff assigned for the matter. 

 
Shareholders or their appointed proxies (the "Shareholders") shall attend a 
Shareholders' meeting by presenting an attendance ID, sign-in card or other 
attendance identification. The Company shall not request any additional 
attendance identification randomly. A proxy solicitor shall bring his/her ID for 
verification. 

- 86 -



 
 
The Company shall provide a sign-in book allowing attending Shareholders or 
their appointed proxies to sign in or require attending Shareholders to submit 
attendance cards in lieu of signing in. 

 
 
The Company shall deliver the meeting agenda, annual report, attendance ID, 
summary of speech form, voting ballot and other meeting information to 
Shareholders who attend a Shareholder's meeting.  In case of election of 
director(s), the election ballot shall also be provided. 

Unless otherwise regulated in the Applicable Listing Rules or the Law, 
corporate Shareholders' attendance of a general meeting shall be in accordance 
with the Articles. 

( )
 

 
Article 3

 
 Calculation of Attending Shares   

The number of Shares represented by Shareholders attending the general 
meeting shall be calculated in accordance with the sign-in book or the number 
of attendance cards submitted by Shareholders in plus the number of shares 
whose voting rights are exercised by correspondence or electronically. 

 
 

Article 4
 

 Venue and Time of General Meetings   
According to the Articles and the Applicable Listing Rules, all general 
meetings shall be convened at such venues convenient for Shareholders' 
attendance and suitable for convention, and shall not begin earlier than 9:00 
a.m. or later than 3:00 p.m. 

( )

 
 

Article 5
 

 Identification of Appointed Professionals and Other Relevant Persons Who 
May Be Present   
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The Company may appoint its lawyer(s), accountant(s) or other relevant 
person(s) to be present at a general meeting.  All supporting staff for the 
general meeting shall wear an identification badge or arm-band.  

 
 

Article 6
 

 Audio Recording or Videotaping of Meetings for Evidence  
 

A general meeting shall be audio recorded and videotaped in its entirety on a 
continuous, non-stop basis from the time Shareholders report to the meeting 
and the meeting itself to voting and ballot counting, and these tapes shall be 
kept for at least one year.  However, the said tapes shall be kept until the 
conclusion of legal proceedings if a Shareholder initiates proceedings in 
accordance with the Applicable Listing Rules.  

( )
 

 
Article 7

 
 The Chairman and Agent   

Subject to the Applicable Listing Rules, the Chairman, if any, of the Board of 
the Directors shall preside as chairman at every general meeting of the 
Company convened by the Board of the Directors.  In case the Chairman is on 
leave or absent or can not exercise his/her power and authority for any cause, 
he/she shall designate one of the other Directors to act on his/her behalf.  In 
the absence of such a designation, the Directors shall elect from among 
themselves an acting chairman for the meeting. 

( )
( )

 
 
Where a Managing Director or a Director is to act as the agent for the chairman 
in the preceding paragraph, only the Managing Directors or Directors who have 
been in the position for six months or more and have a good understanding of 
the Company's financial and business conditions may be allowed to do so. 
The same shall apply in case that the representative of a corporate director acts 
as the chairman. 
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For a general meeting convened by any other person having the convening 
right, such person shall act as the chairman of that meeting; provided that if 
there are two (2) or more persons jointly having the convening right, the 
chairman of the meeting shall be elected from those persons. 

 
 
The Company shall prepare the notice of general meetings, the proxy form, and 
the information relating to the subject and description of proposals for 
recognition and for discussion, election and/or dismissal of directors and 
supervisors in the form of electronic file to be uploaded to the Market 
Observation Post System thirty (30) days before annual general meetings or 
fifteen (15) days before extraordinary general meetings.  The meeting agenda 
for general meetings and supplemental meeting information shall be prepared in 
the form of electronic file to be uploaded to the Market Observation Post 
System twenty (21) days before annual general meetings or fifteen (15) days 
before extraordinary general meetings.  The meeting agenda for general 
meetings and supplemental meeting information shall be ready for 
Shareholders' review at all time by fifteen (15) days before general meetings, 
and such information shall be available at the Company and professional stock 
agent appointed by the Company and be distributed at general meetings. 

 
 
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, 
the dissolution, merger, or demerger of the corporation, or any matter under 
Article 185, paragraph 1 of the Company Act; Article 206-1 and Article 43-6 of 
the Securities and Exchange Act; Article 56-1 and Article 60-2 of the 
Regulations Governing the Offering and Issuance of Securities by Securities 
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Issuers shall be set out in the notice of the reasons for convening the 
shareholders meeting. None of the above matters may be raised by an 
extraordinary motion. 

 
The reasons for convening a shareholders meeting have indicated the election 
of directors and the date on assumed office. After a meeting is adjourned, the 
date of taking office shall not be changed by an extraordinary motion. 

 
Article 8

 
 Convention of A Meeting   

The chairman shall call the general meeting to order at the time scheduled for 
the general meeting, and announcement of the number of non voting shares and 
the number of shares present at the same meeting.  If the number of Shares 
represented by the attending Shareholders has not yet constituted the quorum 
(more than an aggregate of one-half (1/2) of all Shares in issue present in 
person or by proxy and entitled to vote) at the time scheduled for the general 
meeting, the chairman may postpone the time for the meeting.  The 
postponements shall be limited to two times at most, and the general meeting 
shall not be postponed for more than one hour in total.  If after two 
postponements the number of Shares represented by the attending Shareholders 
has constituted more than one-third (1/3) of all Shares in issue present in person 
or by proxy and entitled to vote, a tentative resolution may be passed in 
accordance with the Applicable Listing Rules.  Before the end of such a 
meeting, if the number of Shares represented by the attending Shareholders has 
already constituted more than an aggregate of one-half (1/2) of all Shares in 
issue, the chairman may put the tentative resolution(s) already passed to the 
Shareholders' resolution again in accordance with the Applicable Listing Rules.  

(
)

( )
( )
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Article 9
 

 Proposal Discussion   
For a Shareholders' meeting convened by the Board of Directors, it is advised 
that the chairman shall host the Shareholders' meeting in person and a majority 
of the Directors are present at the meeting. In addition, all functional 
committees shall send at least one representative to preside over the 
Shareholders' meeting and their attendance shall be recorded in the meeting 
minutes.  

 
 
The agenda of general meeting shall be set by the Board of Directors if the 
meeting is convened by the Board of Directors. The meeting shall proceed in 
the order set by the agenda. Unless otherwise approved in the general meeting, 
the general meeting shall proceed in accordance with the agenda.  

(
)

 
The preceding paragraph applies to circumstances where the general meeting is 
convened by any person, other than the Board of Directors, entitled to convene 
such general meeting.  

 
 

Unless otherwise resolved at the general meeting or in accordance with Article 
17 of the Rules, the chairman cannot announce adjournment of the general 
meeting before all items (including extraordinary motions) listed in the agenda 
are resolved; after a meeting is adjourned, Shareholders shall not elect a 
chairman and resume the meeting at the same or another venue.  In case that 
the chairman adjourns the general meeting in violation of the Rules, other 
members of the Board of Directors shall promptly assist the attending 
Shareholders to elect, by a majority of votes represented by attending 
Shareholders present in the general meeting, another person to serve as 
chairman to continue the general meeting in accordance with due procedures.  
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The chairman shall provide sufficient time for the explanation and discussion of 
all items (including extraordinary motions) listed in the agenda and 
amendments submitted by Shareholders.  The chairman may announce an end 
of discussion and submit an item for a vote if the chairman deems that the 
agenda item is ready for voting and the discussion and amendments proposed 
complied with the Applicable Listing Rules and the Articles, and arrange 
adequate voting time.  

( )

 
 

Article 10
 

 Speech of Shareholder   
When a Shareholder attending the general meeting wishes to speak, a speech 
note should be filled out with summary of the speech, the Shareholder’s 
account number (or the number of attendance card) and the account name of the 
Shareholder.  The sequence of speeches shall be determined by the chairman.  

 
 
If any attending Shareholder at the general meeting submits a speech note but 
does not speak, no speech shall be deemed to have been made by such 
Shareholder.  In case contents of the speech of a Shareholder are inconsistent 
with the contents of the speech note, the content of actual speech shall prevail.  

 
 

Any Shareholder may not speak more than twice concerning the same item 
without chairman’s consent, and each speech time shall not exceed five 
minutes.  In case the speech of any Shareholder violates this paragraph  or is 
outside the scope of the agenda item, the chairman may stop the speech of such 
Shareholder.  

 
 
Unless otherwise permitted by the chairman and the speaking Shareholder, no 
Shareholder shall interrupt the speech of other Shareholders.  The chairman 
shall stop such interruption.  

- 92 -



 
 
If a corporate Shareholder has appointed two or more representatives to attend 
the general meeting, only one representative can speak for each agenda item.  

 
 
After the speech of any Shareholder, the Chairman may make responses by him 
or herself or appoint an appropriate person to respond.  

 
 

Article 11
 

 Proposal by Shareholder   
In accordance with the Applicable Listing Rules and subject to Article 52 of the 
Articles, any Shareholders who individually or collectively hold one percent 
(1%) or more of the total number of issued Shares of the Company may submit 
to the Company a proposal for discussion at the annual general meeting. Such 
proposals, however, are limited to one item only, and no proposal containing 
more than one item will be included in the meeting agenda. A shareholder 
proposal proposed for urging a company to promote public interests or fulfil its 
social responsibilities may still be included in the list of proposals to be 
discussed at a regular meeting of shareholders by the board of directors. In 
addition, 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 proposal proposed under Paragraph One for urging a company to 
promote public interests or fulfill its social responsibilities may still be included 
in the list of proposals to be discussed at a regular meeting of shareholders by 
the board of directors. The procedure shall be limited to one item 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. 

( )
[52]

 172 1
4

172 1
1 1  

 
Prior to the book closure date before a regular shareholders meeting is held, this 
Corporation shall publicly announce that it will receive shareholder proposals, 
and the location and time period for their submission; the period for submission 
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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. 

 
 
Prior to the date for issuance of notice of a shareholders meeting, this 
Corporation 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. 

 
 

Article 12
 

 Calculation of Voting Shares and Recusal   
Voting at a general meeting shall be based on the number of Shares. 

 

The number of Shares represented by Shareholders present at the meeting shall 
be calculated in accordance with the sign-in book or submitted attendance card, 
plus the voting Shares exercised in writing or electronically. 

 
The Shares solicited by solicitors and Shares represented by proxies shall be 
disclosed in a statement in the form consistent with the Applicable Listing 
Rules posted at a conspicuous location within the meeting venue on the meeting 
day. 

( )
 
The Shares held by any Shareholders with no voting rights shall not be included 
in the total number of issued Shares while voting on resolutions in the general 
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meeting.  
 

 
To the extent required by the Applicable Listing Rules and in accordance with 
Article 66 of the Articles, any Shareholder who bears a personal interest that 
may conflict with and impair the interest of the Company in respect of any 
proposed matter for consideration an approval at a general meeting shall abstain 
from voting any of the Shares that such Shareholder should otherwise be 
entitled to vote in person, as a proxy or corporate representative with respect to 
said matter. 

( ) [66]

 
 

Any Shares held by any Shareholders who are not permitted to exercise voting 
rights in the preceding paragraph shall not be counted in the number of votes of 
Shareholders present at the general meeting for relevant resolutions. 

 
 

Except for Taiwan trust enterprises or Shareholders’ Service Agencies 
approved by Taiwan competent authorities, when a person who acts as the 
proxy for two or more Shareholders concurrently, the number of votes 
represented by him shall not exceed three percent of the total number of votes 
of the Company and the portion of excessive votes represented by such proxy 
shall not be counted. 

 
 
Subject to the Applicable Listing Rules, if any Shareholder holding Shares for 
and on behalf of another person or entity, such Shareholder may assert to 
exercise the voting rights separately.  The qualifications, scopes, exercises, 
operational procedures and other matters in relation to the aforesaid separate 
exercise of voting rights shall be conducted in accordance with the Applicable 
Listing Rules. 

( )
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Article 13
 

 Principle for Voting Right   
Subject to the Articles and any rights and restrictions for the time being 
attached to any Share, every Shareholder and every Person represented by 
proxy shall have one vote for each Share of which he or the Person represented 
by proxy is the holder, except when the shares are restricted shares or are 
deemed non-voting shares under Article 179, paragraph 2 of the Company Act. 

 
 
When this Corporation holds a shareholders meeting, it may allow the 
shareholders to exercise voting rights by correspondence or electronic means. 
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 this Corporation 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 this Corporation before 2 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, a written declaration of intent to retract the voting rights already 
exercised under the preceding paragraph shall be made known to this 
Corporation, by the same means by which the voting rights were exercised, 
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before 2 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. 

 
 
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. Shareholders 
shall vote on each of the proposals presented at the meeting and the result of the 
vote indicating Shareholders' consent, objection and abstaining from voting 
shall be entered at the Market Observation Post System on the day immediately 
following the convention of the Shareholders' meeting. 

 
 
Where any Director or supervisor (if any), who is also a Shareholder of the 
Company, creates or has created a pledge on the Shares held by such Director 
(the "Pledged Shares") exceeding fifty percent (50%) of total Shares held by 
such Director at the time of his/her appointment as Director or supervisor (if 
any), such Director or supervisor (if any) shall refrain from exercising its voting 
rights on the Shares representing the difference between the Pledged Shares and 
fifty percent (50%) of total Shares held by such Director or supervisor (if any) 
at the time of his/her appointment as Director or supervisor (if any), and such 
Shares shall not be counted toward the number of votes represented by the 
Shareholders present at a general meeting. 

( ) ( )
( )

(
)  

 
Article 14

 
 Voting on Proposal   

Unless otherwise provided for under the Applicable Listing Rules or the 
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 Articles, a proposal put to a vote shall be approved by consent of a majority of 
Shareholders present at the meeting attended. 

( )
 

 
In case of an amendment proposal or substitute proposal to an original proposal, 
the chairman shall decide on the order of vote together with the original 
proposal.  However, if one of the proposals has been approved, the others shall 
be deemed overruled and no further vote is required. 

 

Where directors are elected at a Shareholders' meeting, the election shall be 
conducted in accordance with the applicable election rules established by the 
Company and the election results, including the list of elected directors and/or 
supervisors and numbers of shares voted for the election and lose the election of 
directors and/or supervisors, shall be announced at the same meeting. 

Voting ballots cast in the election of director(s) shall be signed and sealed by 
scrutinizer and properly kept for at least one (1) years; provided, however, that 
in case of a litigation instituted by Shareholder, these ballots shall then be kept 
until conclusion of the litigation. 

 
Article 15

 
 Checking and Counting Ballots   

The chairman shall appoint persons responsible for checking and counting 
ballots during votes on agenda items.  However, the persons responsible for 
checking ballots must be Shareholders.  The ballots cast in the voting of a 
general meeting or for election proposal shall be publicly counted at any 
general meeting venue and the result of voting, including the numbers of shares 
voted, shall be announced at the same general meeting after all ballots have 
been counted and placed on record.  
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Article 16
 

 Meeting Minutes   
Any resolutions made at a general meeting shall be compiled in the form of 
meeting minutes.  The chairman shall affix his/her signature or seal to the 
meeting minutes, which shall be issued to shareholders within twenty days after 
the end of the general meeting.  Meeting minutes may be produced and issued 
to Shareholders in electronic form.  

 
 
While the Company remains as a listing company in Taiwan, the meeting 
minutes referred to in the preceding paragraph may be distributed, alternatively, 
by way of making public announcement at the Market Observation Post System 
(the "MOPS"). 

 
The meeting minutes must faithfully record the meeting's date (year, month, 
day), place, Chairman's name, resolution method, summary of proceedings, and 
results of resolutions. The election of directors shall be held, the number of 
votes obtained by each candidate shall be disclosed. Meeting minutes shall be 
kept during the existence of the Company.  

 
 
The number of votes casted for and against a resolution and the total number of 
votes cast shall be recorded in the meeting minutes.  

( )  
 
The Company shall upload the relevant information and contents of the 
resolution made in the general meeting onto the MOPS within the prescriptive 
period if there is any material information (as defined and prescribed under the 
Applicable Listing Rules) in such resolution. 

( )
 

 
Article 17

 
 Intermission and Resumption of A Meeting   

During the general meeting, the chairman may, at his or her discretion, set time 
for intermission.  In exceptional cases, when there are incidents that 
temporarily prevent the normal progress of the general meeting, the chairman 
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may decide to temporarily suspend the general meeting and announce, 
depending on the situation, the time that the meeting will resume.  

 
 
Before the agenda set for the general meeting are completed, if the meeting 
venue cannot continue to be used for the general meeting, the chairman may 
seek another venue to resume the general meeting.  Upon approval by 
Ordinary Resolution, the chairman may (and shall if so directed by the 
meeting) adjourn the general meeting if necessary.  

(
)  

 
The Shareholders may resolve to adjourn or resume the general meeting within 
five days in accordance with the Applicable Listing Rules and the Articles.   

( )  
 

Article 18
 

 Preservation of Order at the Meeting Venue   
The chairman may direct inspectors (or security guards) to assist in preserving 
the order at the meeting venue.  Inspectors (or security guards) shall wear an 
arm-band with the word "Inspector" when assisting in preserving the order at 
the meeting venue. 

( ) ( )
 

 
The chairman may direct inspectors or security guards to ask Shareholders who 
violate the Rules, disobey the chairman's correction, impede the process of the 
meeting and do not comply after being asked to stop to leave the meeting 
venue. 

 
 
If there is speaker facility at the meeting venue and a shareholder speaks with 
the facility other than that prepared by the Company, the chairman may stop 
him. 

 
 

Article 19
 

 Enforcement and Amendment   
Establishment and amendment to the Rules shall be subject to approval of the 
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Board of Directors, which shall be further approved by Ordinary Resolution in 
the general meeting. 
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111 04 26 118,132,372  

 

   
 
 

 
 

( 1) 
 

 

    

 
Honghan Industrial Co., Ltd.  

111.08.23 3  
26,100,000 22.12% 26,100,000 22.09% 

   ─ ─ 1,000,000 0.85 % 

 
BroadLight Consultants Ltd.  

111.08.23 3  
10,000,000 8.47 % 10,000,000 8.47 % 

   ─ ─ 10,000 0.01% 

 
Top-Gain Enterprises Ltd.  

111.08.23 3  
10,000,000 8.47 % 10,000,000 8.47 % 

   ─ ─ ─ ─ 
   111.08.23 3  ─ ─ ─ ─ 
 
 

  111.08.23 3  ─ ─ ─ ─ 

 
 

  111.08.23 3  ─ ─ ─ ─ 

 
 

  111.08.23 3  ─ ─ ─ ─ 

 46,100,000 39.06% 47,110,000 39.88% 
 ─ ─ ─ ─ 

1 118,007,000  
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