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I. Meeting Procedure 

 

YOUNGQIN INTERNATIONAL CO., LTD. 
2022 General Shareholders’ Meeting Procedure 

 
 

1. Call to order 

2. Chairman's address 

3. Report items 

4. Ratification items 

5. Discussion items 

6. Election 

7. Other proposals 

8. Extraordinary motions 

9. Adjournment 
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II. Meeting Agenda 

 

YOUNGQIN INTERNATIONAL CO., LTD. 
2022 General Shareholders’ Meeting Agenda 

 

Time: 10:00 am, June 22, 2022 (Wednesday) 

Address: No.16, Hejiamd rd., Jhongli Disr., Taoyuan City 

Meeting type: Physical Shareholders’ Meeting 

1. Call to order (announce total number of shares held by shareholders present) 

2. Chairman's address 

3. Report items 

(1) 2021 business report 

(2) 2021 Audit Committee's review report 

(3) 2021 employee bonus and directors remuneration appropriation report 

(4) 2021 remuneration to directors 

(5) Amendment of Ethical Corporate Management Best Practice Principles 

(6) Amendment of Ethical Management Procedures and Business Conduct Guidelines 

4. Ratification items 

(1) 2021 business report and financial statements 

(2) 2021 earnings distribution proposal. 

5. Discussion items 

(1) Issue of new shares for capital increase through capitalization of earnings in 2021 

(2) Amendment of Articles of Incorporation. 

(3) Amendment of Procedures for Acquisition and Disposal of Assets. 

6. Election 

(1) Re-election of all directors (including independent directors) 

7. Other proposals 

(1) Proposal to remove non-compete clause for new directors and their 
representatives. 

8. Extraordinary motions 

9. Adjournment 
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1. Report items 

 

(1) 

Subject: 2021 business report. 

Explanation: Please see Attachment 1 of this meeting handbook for 2021 business 

report (P.9-11). 

 

(2) 

Subject: 2021 Audit Committee’s review report. 

Explanation: Please see Attachment 2 of this meeting handbook for 2021 Audit 

Committee's review report (P.12). 

 

(3) 

Subject: 2021 employee bonus and directors remuneration appropriation report. 

Explanation: 1. Pursuant to Article 31 of the Company's Articles of Incorporation, if 

the Company has profit for the year, the Company should appropriate 1% 

~ 5% as employee bonus and the remuneration to directors shall not 

exceed 5%. 

2. The Company's Board of Directors has adopted a resolution to appropriate 

1% of the profit in the amount of NT$925,175 as employee bonus and 

NT$0 as remuneration to directors. The bonus will be distributed in cash. 

 

(4) 

Subject: 2021 renumeration to directors. 

Explanation: 1. Pursuant to Article 7 of the Company's Compensation Committee 

Charter, the Compensation Committee should periodically evaluate the 

attainment of performance targets set for directors and managerial 

officers, and set the content and amount of remuneration to individual 

directors and officers. 

2. According to the pay standards for directors, directors receive a 

fixed-amount salary every month. In addition, according to the Articles of 

Incorporation and the Rules for the Remuneration to Directors and 

Managerial Officers, the Company may propose remuneration to 

directors in consideration of the Company's business performance and 

profitability. 
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3. In consideration of the Company's overall business condition, directors will 

not receive additional remuneration in 2021. Please see attachment 3 of 

this meeting handbook for 2021 remuneration to directors (P.13-14). 

(5) 

Subject: Amendment of Ethical Corporate Management Best Practice Principles. 

Explanation: The Company has amended the Ethical Management Best Practices 

Principles in accordance with the amended Corporate Governance Best 

Practice Principles for TWSE/TPEx Listed Companies provided in the 

Financial Supervisory Commission's letter No. Jin-Guan-Zheng-Fa-Zi- 

1080307434 dated May 16, 2019. Please see Attachment 4 for the 

comparison table of the amended articles (P.15-21). 

(6) 

Subject: Amendment of Ethical Management Procedures and Business Conduct 

Guidelines 

Explanation: Currently Audit Office is responsible for the promotion of ethical 

management. To improve the management of ethical operations, the 

Company will subsequently establish an Ethical Management Promotional 

Team made up of relevant managerial officers, which reports directly to the 

Board Directors. The Company's Ethical Management Procedures and 

Business Conduct Guidelines are amended; Please see Attachment 5 for the 

comparison table of the amended articles (P.22-23). 
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2. Ratification items: 

 

Item 1 (proposed by the Board of Directors) 

Proposal: 2021 business report and financial statements. 

Explanation: 1. The Company's 2021 standalone financial statements and 

consolidated financial statements and business report have been audited 

by CPAs Ching-Zong Cheng and Ching-Hsia Chang of Deloitte Taiwan 

and examined by the Audit Committee with a written review report 

issued. 

2. For business report, independent auditor's report and the financial 

statements mentioned above, please see Attachment 1 (P.9-11) and 

Attachment 6 (P.24-43) of this meeting handbook. 

3. Please ratify the 2021 business report and financial statements. 

Resolution: 

 

Item 2 (proposed by the Board of Directors) 

Proposal: 2021 earnings distribution proposal. 

Explanation: 1. Please see Attachment 7 for the Company's 2021 earnings 

distribution proposal (P.44). 

2. The earnings distribution this time will first come from earnings made in 

2021. 

3. Cash dividends will be distributed based on shareholding proportion, and 

rounded to the nearest dollar. The total amount of fractional cash 

dividends less than a dollar will be sorted by the number after decimal 

point from big to small and be adjusted by the order of shareholder’s 

account number to match the total distributed amount of cash dividends. 

4. After the earnings distribution proposal is ratified by the general 

shareholders’ meeting, the Chairman is authorized to decide the 

ex-dividend date, dividend payment date and other related matters. 

5. In the event the Company’s shares outstanding changes due to change in 

capital stock, which in turn affects the dividend payout ratio that the 

payout ratio must be revised, the Shareholders’ Meeting is asked to 

authorize the Chairman to handle the matter at his sole discretion. 

6. Please ratify the 2021 earnings distribution proposal. 

Resolution:  
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3. Discussion items: 

 

Item 1 (proposed by the Board of Directors) 

Proposal: Issue of new shares for capital increase through capitalization of earnings 

in 2021  

Explanation: 1. In consideration of future development needs, the Company 

proposes to appropriate NT$20,000,000 as bonus shares from 2021 

distributable earnings for the issue of 2,000,000 new shares. 

2. In the capital increase this time, 100 bonus shares will be distributed for 

every 1,000 shares in proportion to the number of shares owned by 

shareholders recorded in the shareholders roster on the ex-dividend date. 

Shareholders can combine fractional shares less than one share into a 

whole share through the share transfer agency within 5 days from the 

ex-rights date. Remaining fractional shares will be paid in cash, rounded 

off to the nearest dollar, and the Chairman is authorized to negotiate with 

specific persons to purchase fractional shares at par value. 

3. The new shares issued this time will have the same rights and obligations 

as the shares already issued and will be issued in dematerialized form. 

4. The Board of Directors will set the ex-rights date after this proposal has 

passed at the shareholders’ meeting and approved by the competent 

authority. 

5. In the event the Company’s shares outstanding changes due to change in 

capital stock, which in turn affects the dividend distribution ratio that the 

distribution ratio must be revised, the Shareholders’ Meeting is asked to 

authorize the Board of Directors to handle the matter at its sole discretion 

6. If the capital increase must be revised as ordered by the competent 

authority or required by circumstances, the Shareholders’ Meeting is 

asked to authorize the Board of Directors to handle the matter at its sole 

discretion. 

7. Please discuss the capital increase proposal. 

Resolution:  

 

Item 2 (proposed by the Board of Directors) 

Proposal: Amendment to the Articles of Incorporation. 

Explanation: 1. The Company's Articles of Incorporation is amended based on 
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practical needs and in compliance with applicable regulations. Please 

see Attachment 8 of the meeting handbook for the comparison table of 

the amended articles (P.45-46). 

2. Please discuss the amendment to Articles of Incorporation. 

Resolution:  

 

Item 3 (proposed by the Board of Directors) 

Proposal: Amendment of Procedures for Acquisition and Disposal of Assets. 

Explanation: 1. The Company's “Procedures for Acquisition and Disposal of Assets” 

is amended in accordance with the amended Regulations Governing the 

Acquisition and Disposal of Assets by Public Companies provided in the 

letter of the Financial Supervisory Commission No. 

Gin-Guan-Zheng-Fa-Zi-1110380465 dated January 28, 2022. Please see 

Attachment 9 of the meeting handbook for the comparison table of the 

amended articles (P.47-80). 

2. Please discuss amendment to Procedures for Acquisition and Disposal of 

Assets. 

Resolution:  

 

4. Elections: 

Item 1 (proposed by the Board of Directors) 

Proposal: Re-election of all directors (including independent directors). 

Explanation: 1. The term of office of all incumbent directors (including 

independent directors) will expire on June 27, 2022. Re-election will 

be held at this shareholders’ meeting. 

2. Pursuant to Articles 20 and 21 of the Company's Articles of 

Incorporation, the Board proposes to elect 7 directors (including 3 

independent directors), adopting a candidates nomination system. 

3. The term of office for newly elected directors (independent directors) 

will be 3 years, from June 22, 2022 to June 21, 2025. The term of 

office of incumbent directors (including independent directors) ends 

upon the closing of this shareholders’ meeting. 

4. The election will be held in accordance with the Company's 

Procedures for the Election of Directors. 

5. The list of candidates for the 4th-term directors (including independent 
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directors) has been approved in the 24th meeting of 3rd-term Board 

of Directors held on May 5, 2022. For the list of director and 

independent director candidates, please see Attachment 10 of the 

meeting handbook (P.81-85). 

6. Please proceed with the election. 

Resolution: 

 

 

5. Other Proposals: 

Item 1 (proposed by the Board of Directors) 

Proposal: Please discuss the proposal to remove non-compete clause for new 

directors and their representatives. 

Explanation: 1. Pursuant to Article 209 of the Company Act, a director who does 

anything for himself or on behalf of another person that is within the 

scope of the company's business, shall explain to the meeting of 

shareholders the essential contents of such an act and secure its 

approval. 

2. In line with the Company's business diversification strategy and for the 

sake of leveraging the expertise and relevant experience of directors, 

the Company proposes to elect new directors in this shareholders’ 

meeting and proposes to the shareholders to agree to removing 

non-compete restrictions on newly elected directors and their 

representatives during their term of office under the premise that 

such move will not damage the interests of the Company. 

3. Please see Attachment 11 for Schedule of Removal of Non-Compete 

Clause for Directors and Independent Directors (P.86-88). 

4. Please proceed with discussion. 

Resolution: 

 

6. Extraordinary motions 

 

 

Adjournment 
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YOUNGQIN INTERNATIONAL CO., LTD. 
2021 Business Report 

 

 

The Company operates chain and directly owned brandname stores that specialize in the 

sales and services of food and beverage, including Chinese and Western cuisines, 

desserts, soups, coffee, beverages, and bakery. There are three food and beverage chain 

brands under the Company's flagship, including “mywarmday” (MWD Cafe & Brunch), 

“Fried Chicken Master” and “Real‧Café‧Bread”. We expand the reach of our chain 

operations overseas through regional agency. 

MWD Cafe & Brunch is Taiwan's first cafe and brunch franchise brand operation with stores 

all over Taiwan and offshore islands. MWD is listed on Taipei Exchange. Fried Chicken 

Master’s Taiwanese-style friend chickens are highly popular at home and abroad. It is 

currently Taiwan's only chain fried chicken brand that has been recognized as a 

Muslim-friendly restaurant. Its overseas locations include Indonesia, Cambodia and 

Malaysia, and continue to connect with the world. “Real‧Café‧Bread” embraces the spirit 

of handmade, local and real baking, using seasonal, local raw materials in Taiwan and 

offering real tastes that light up the taste buds. 

With the vision of “becoming the world's most popular everyday gourmet brand”, 

shouldering the mission of “providing great food for a delightful life”, and guided by the 

business beliefs of “ethical, pragmatic, proactive and innovative”, the Company vigorously 

cultivates a skilled workforce, undertakes digital transformation, while building capabilities 

to operate in domestic and overseas markets and continuously increasing company’s 

competitive advantage. The Company's 2021 business results and future outlook are as 

follows: 

1、Operation Performance 

Unit: $NT Thousand 

Year 
Item 

2021 2020 
Variation 

Amount % 

Net Sales 1,561,043 1,479,598 81,445 5.50% 

Cost of Good Solds 1,162,427 1,094,027 68,400 6.25% 

Gross Profit 398,616 385,571 13,045 3.38% 

Operating Expense 300,045 294,404 5,641 1.92% 

Operating Income 98,571 91,167 7,404 8.12% 

Non-Op. Income & 
Expense (Total) 

(6,272) (506) (5,766) -1,139.53% 

Net Income beforeTax 92,299 90,661 1,638 1.81% 

Attachment 1 
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Year 
Item 

2021 2020 
Variation 

Amount % 

Tax Expense 19,340 20,133 (793) -3.94% 

Net Income 72,959 70,528 2,431 3.45% 

Earnings Per 
Share(NT$) 

3.65  3.90 (0.25) -6.41% 

The Company’s consolidated revenue in 2021 amounted to NT$1,561,043,000, an 

increase of NT$81,445,000 or 5.5% in comparison with consolidated revenue of 

NT$1,479,598,000 in 2020. The consolidated net income came at NT$72,959,000 in 

2021, an increase of NT$2,431,000 or 3.45% in comparison with consolidated net 

income of NT$70,528,000 in 2020. The earnings per share in 2021 was NT$3.65. To 

sum up, the Company saw growth in business operations in 2021 due to more store 

opening and brand extension efforts. But as food and beverage business was hard hit 

amid the Covid-19 pandemic, revenue growth shrank in comparison with previous 

years. However thanks to the concerted efforts of our colleagues, we still managed to 

see growth in both revenue and earnings in 2021 as compared to 2020. 

2. Business Outlook 

In preparation for food and beverage trends in the post-pandemic era and in 

consideration of the industrial environment, we have formulated business strategies 

and development plans that focus on persistently expanding market shares and 

making headway into high value-added dining to enhance business performance. The 

Company's outlook for future operations is described below: 

(1) Expand market shares and increase brand visibility 

As of year-end 2021, there were a total of 865 MWD stores and we are moving 

toward the target of 1,000 stores in Taiwan. We will increase the convenience of 

take-out and food delivery platform and expand brand touchpoints through 

digital applications and strategic alliance. We have 63 Fried Chicken Master 

stores in Taiwan and abroad. We will actively enhance brand recognition by 

stepping up the expansion of franchising and setting the target of 100 stores. 

Real ‧ Café ‧ Bread emphasizes Taiwan's local food materials plus 

European-style bakery, and is actively developing unique handmade products to 

make headway into the gift market. The food and beverage market is highly 

competitive. But with our strong management team and store development 

capabilities, we will continue to create product differentiation, gain market 

shares and enhance brand visibility. 

(2) Strengthen product characteristics and embrace new food trends 
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The tastes of our cuisines or new product development are always fine tuned or 

developed from the perspective of consumers as we endeavor to provide 

products that meet or exceed customer expectations. In line with the world 

trends that embrace healthy food, MWD is the first chain brunch store in Taiwan 

that has reached the goal of not using any artificial preservatives in any of its 

products. In addition, through integration and optimization of store menus, 

refining the front-end and back-end operational processes, and efficiency 

improvement, we aim to improve the dining experience of consumers, while 

maintaining the exquisiteness and high price-performance ratio of our products 

and increasing the recognition of MWD brand. 

(3) Strengthen franchise management and enhance overall service level 

The Company's headquarters will improve franchise management and enhance 

the overall service quality and operational efficiency of franchise stores through 

logistics support and integration featuring high-level digital information 

management. Moreover, the Company continues to strengthen food safety and 

sanitation management. Aside from conducting spot inspection of franchise 

stores from time to time, we rigorously require stores to assure the quality of 

incoming food ingredients and materials and conduct environmental audit. It is 

hoped that more consumers will identify with our brand, thereby building us into 

a trusted brand. 

In the rapid changing and intensely competitive market environment, all of our employees 

will make strenuous efforts to support our conviction and persistence to create a valuable 

business. Thanks to our employees, franchisees, suppliers, consumers and communities 

for their longstanding support and recognition of YoungQin International. As we aspire to 

create a future and share our accomplishments with everybody, we will make food safety 

assurance our priority and our goal, fulfill corporate responsibility and continue to 

implement corporate governance to achieve sustainable operations. 

 

 

Chairman:：Yun-Yu, Cho  General Manager：Yun-Yu, Cho  Accounting Officer：Chih-Neng, Lai
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Attachment 2 

 

YOUNGQIN INTERNATIONAL CO., LTD. 

Audit Committee’s Report 

 

The 2021 stand-alone and consolidated financial statements prepared and 

submitted by the Board of Directors have been audited and certified by CPAs 

Ching-Zong Chen and Ching-Hsia Chang of Deloitte Taiwan with the issue of 

an audit report. Those statements together with the business report and 

earnings distribution proposal have been examined by the Audit Committee 

and the Audit Committee are of the opinion that they are in order, and hereby 

issue this report in accordance with Article 14-4 of the Securities and 

Exchange Act and Article 219 of the Company Act. 

 

Sincerely, 

 

 

 

 

The 2022 General Shareholders Meeting of YOUNGQIN INTERNATIONAL 

CO., LTD. 

YOUNGQIN INTERNATIONAL CO., LTD. 

Audit committee convener: Wen-Jeng, Lin 

 

 

 

March 10, 2022 
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Attachment 3 

YOUNGQIN INTERNATIONAL CO., LTD. 
2021 Remuneration to Directors 

 

 

1. Remuneration policy 

Pursuant to Article 31 of the Articles of Incorporation, if the Company has profit for the 

year, the Compensation Committee may, in consideration of the overall performance of 

Board of Directors, Company’s business performance, future operations and risk 

appetite, recommend no more than 5% of the profit as remuneration to directors. After 

the Board of Directors has adopted a resolution and reported to the shareholders’ 

meeting, remuneration will be distributed to individual directors based on their 

respective participation in company operation and value of contribution; remuneration 

to independent directors may be set differently from that to regular directors. 

 

2. Content and amount of remunerations 

In consideration of the Company's overall business condition, no remuneration will be 

distributed to directors in 2021. Directors who perform their duties during their term of 

office will receive a fixed salary of NT$30,000 every month, regardless of the 

Company's profit or loss. Salary and remuneration of directors in 2021: 

Unit: $NT 

Title Name 
Salary (annual 

pay) 

Remuneration 
appropriated 

in accordance 
with Articles of 
Incorporation 

Total 

Chairman 
Yun-Yu, 

Cho 
360,000 － 360,000 

Director 
Ching-Lun, 

Chou 
360,000 － 360,000 

Director 
Kuo-Hsiung, 

Wang 
360,000 － 360,000 

Director Li-Ling, Lin 360,000 － 360,000 

Independent 
Director 

Wen-Jeng, 
Lin 

360,000 － 360,000 

Independent 
Director 

Mei-Li, Su 360,000 － 360,000 

Independent 
Director 

Duan-Hsun, 
Kao 

360,000 － 360,000 

 

3. Correlation with performance evaluation results 



14 

The Compensation Committee determines the remuneration to individual directors 

based on the overall consideration of performance evaluation results, amount of time 

individual directors have spent, duties and responsibilities, and attainment of 

performance target. 

The director's self-evaluation and peer-evaluation cover 6 aspects based on 23 

indicators. The evaluation result is “4.91”, indicating Company directors give positive 

review to the efficiency and outcomes of the board's operations. 
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Attachment 4 

YOUNGQIN INTERNATIONAL CO., LTD. 

Comparison Table of Amended Ethical Corporate Management 
Best Practice Principles 

Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

Article 5 Article 5: Policy 
The Company should 
formulate ethics-based policy 
based on the business 
beliefs of honesty, 
transparency and 
responsibility to build a sound 
corporate governance and 
risk management mechanism 
so as to create a sustainable 
business environment. 

Article 5: Policy 
The Company should 
formulate ethics-based policy 
based on the business 
beliefs of honesty, 
transparency and 
responsibility to build a sound 
corporate governance and 
risk management mechanism 
so as to create a sustainable 
business environment. The 
policy must be approved by 
the Board of Directors. 

Amended out of 
practical needs. 

Article 7 Scope of prevention 
programs 
When formulating prevention 
programs, the Company 
should analyze business 
activities within the scope of 
operations more susceptible 
to unethical conduct and step 
up preventive measures. 
The prevention programs 
shall cover at least 
preventive measures for the 
following behaviors: 
1. Offering or receiving bribes 
2. Providing illegal political 
contributions. 
3. Improper charity donations 
or sponsorship. 
4. Providing or accepting 
unreasonable gifts, 
entertainment, or other 
improper advantages. 
5. Infringing on trade secrets, 
trademarks, patents, 
copyrights or other 
intellectual property rights. 
6. Engaging in unfair 
competition. 
7. Products or services 
directly or indirectly damages 

Scope of prevention 
programs 
The Company should have a 
mechanisms in place to 
assess the risk of unethical 
conduct, and regularly 
analyze and evaluate 
business activities within 
scope of operations with 
higher risk of unethical 
conduct, and based on 
which, draw up prevention 
programs and periodically 
review the adequacy and 
effectiveness of the 
prevention programs. 
The formulation of prevention 
programs should make 
reference to universal 
standards or guidelines, 
which shall cover at least 
preventive measures for the 
following behaviors: 
1. Offering or receiving 
bribes. 
2. Providing illegal political 
contributions. 
3. Improper charity donations 
or sponsorship. 
4. Providing or accepting 

Amended out of 
practical needs 
with the addition 
“make reference 
to universal 
standards or 
guidelines.” 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

to the rights and interests, 
health and safety of 
consumers or other 
stakeholders during research 
and development, 
procurement, manufacturing, 
provision or sales. 
 

unreasonable gifts, 
entertainment, or other 
improper advantages. 
5. Infringing on trade secrets, 
trademarks, patents, 
copyrights or Other 
intellectual property rights. 
6. Engaging in unfair 
competition. 
7. Products or services 
causing directly or indirectly 
damages to the rights and 
interests, health and safety of 
consumers or other 
stakeholders during research 
and development, 
procurement, manufacturing, 
provision or sales. 

Article 8 Commitment and 
implementation 
The Company and group 
enterprises should declare in 
their bylaws and external 
documents ethical corporate 
management policies and 
commitments of the Board of 
Directors and management 
to implementing those 
policies, and vigorously 
implement those policies in 
internal management and 
business activities. 

Commitment and 

implementation 

The Company should ask the 

Board of Directors and 

management to issue a 

policy statement on ethical 

management, and specify in 

the conditions for 

employment that employees 

observe the ethical 

management policy. 

The Company and group 

enterprises should declare in 

their bylaws, external 

documents and on company 

website ethical corporate 

management policies and 

commitments of the Board of 

Directors and management 

to implementing those 

policies, and vigorously 

implement those policies in 

internal management and 

business activities. 

Amended out of 
practical needs, 
and that 
employment 
contract should 
include clauses 
on ethical 
conduct, and 
relevant 
documents 
should be 
properly kept. 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

The Company should 
produce documented 
information on the ethical 
management policy, 
statement, commitment and 
implementation mentioned in 
Paragraph 1 and Paragraph 
2 hereof. 

Article 17 Organization and 
responsibilities 
The Company’s directors, 
audit committee, managers, 
employees, fiduciaries, and 
de facto controllers should 
exercise due diligence of a 
good administrator urging the 
Company to prevent 
unethical behaviors, review 
at any time the 
implementation status and 
make continuous 
improvement to ensure the 
implementation of ethical 
management policy. 
To perfect ethical corporate 
management, the Company 
should establish a dedicated 
unit under the Board of 
Directors to be responsible 
for formulating and 
supervising the 
implementation of ethical 
management policy and 
prevention programs. The 
dedicated unit takes charge 
of mainly the following 
matters and reports regularly 
to the Board of Directors: 
1. Assist in incorporating 
business integrity and moral 
values into the business 
strategy of the Company, and 
establish 
 
preventive measures in 
accordance with the laws and 
regulations to ensure ethical 
corporate management. 
2. Establish programs to 
prevent unethical business 

Organization and 
responsibilities 
The Company’s directors, 
audit committee, managers, 
employees, fiduciaries, and 
de facto controllers should 
exercise due diligence of a 
good administrator urging the 
Company to prevent 
unethical behaviors, and 
review anytime the 
implementation status and 
continuous improvement to 
ensure the implementation of 
ethical management policy. 
To perfect ethical corporate 
management, the Company 
should establish a dedicated 
unit under the Board of 
Directors that is allocated 
with sufficient resources and 
staffed with suitable 
personnel to be responsible 
for formulating and 
supervising the 
implementation of ethical 
management policy and 
prevention programs. The 
dedicated unit takes charge 
of mainly the following 
matters and reports regularly 
(at least once a year) to the 
Board of Directors: 
1. Assist in incorporating 
business integrity and moral 
values into the business 
strategy of the Company, and 
establish 
 
preventive measures in 
accordance with the laws and 
regulations to ensure ethical 

Amended out of 
practical needs; 
adding reporting 
frequency, 
evaluation and 
analysis. 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

conduct, and to set forth in 
each program work and 
business related standard 
operating procedures and 
guidelines. 
3. Plan the internal 
organization, structure, and 
allocation of responsibilities 
and set up 
check-and-balance 
mechanisms for mutual 
supervision of the business 
activities within the business 
scope which are possibly at a 
higher risk for unethical 
conduct. 
4. Promote and coordinate 
ethical management policy 
education and training 
5. Set up a system for 
reporting unethical conducts 
and ensure its effective 
implementation. 
6. Assist the Board of 
Directors and management 
to examine and evaluate 
whether preventive 
measures set up for 
implementing ethical 
management are operating 
effectively and regularly 
evaluate the compliance 
status of relevant business 
processes and produce a 
report thereon. 

corporate management. 
2. Regularly analyze and 
evaluate the risk of unethical 
conduct within the scope of 
operations, and based on 
which,establish programs to 
prevent unethical business 
conduct, and to set forth in 
each program work and 
business related standard 
operating procedures and 
guidelines. 
3. Plan the internal 
organization, structure, and 
allocation of responsibilities 
and set up 
check-and-balance 
mechanisms for mutual 
supervision of the business 
activities within the business 
scope which are possibly at a 
higher risk for unethical 
conduct. 
4. Promote and coordinate 
ethical management policy 
education and training. 
5. Set up a system for 
reporting unethical conducts 
and ensure its effective 
implementation. 
6. Assist the Board of 
Directors and management 
to examine and evaluate 
whether preventive 
measures set up for 
implementing ethical 
management are operating 
effectively and regularly 
evaluate the compliance 
status of relevant business 
processes and produce a 
report thereon. 

Article 20 Accounting and internal 
controls 
The Company should 
establish an effective 
accounting system and 
internal control system for 
business activities with 
higher risk of unethical 

Accounting and internal 
controls 
The Company should 
establish an effective 
accounting system and 
internal control system for 
business activities with 
higher risk of unethical 

Amended out of 
practical needs; 
adding that the 
audit unit should 
formulate an 
audit plan and 
the audit results 
shall be reported 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

conduct. The Company shall 
not have under-the-table 
account books or keep secret 
accounts, and should at any 
time review to ensure that the 
design and implementation of 
the systems are continuously 
effective. 
The internal audit unit should 
conduct regular audits of the 
status of compliance with 
systems in the preceding 
paragraph, and produce and 
submit an audit report to the 
Board of Directors. The audit 
may be conducted by an 
accountant, and if necessary, 
may be conducted with the 
assistance of professionals. 

conduct. The Company shall 
not have under-the-table 
account books or keep secret 
accounts, and should at any 
time review to ensure that the 
design and implementation of 
the systems are continuously 
effective. 
The internal audit unit should 
formulate an audit plan 
based on the evaluation 
results of unethical conduct 
risks, and based on which, 
audit the status of 
compliance with prevention 
programs. The audit plan 
should cover audit targets, 
scope, items and frequency. 
The audit may be conducted 
by an accountant, and if 
necessary, may be 
conducted with the 
assistance of professionals. 
The audit results in the 
preceding paragraph shall be 
reported to senior 
management and ethical 
management dedicated unit, 
and made into a report and 
submitted to the Board of 
Directors. 

to the 
management 
and the Board of 
Directors. 

Article 23 Whistleblowing system 
The Company shall establish 
a concrete whistleblowing 
system and rigorously 
implement the system. The 
system should include at 
least the following: 
1. Set up and announce an 
internal independent mailbox 
or hotline, or engage an 
external independent 
institution to provide a 
mailbox or hotline for use by 
insiders and outsiders to 
make a complaint or report 
misconduct. 
2. Assign dedicated 
personnel or unit to handle 
whistleblower cases. If any 

Whistleblowing system 
The Company shall establish 
a concrete whistleblowing 
system and rigorously 
implement the system. The 
system should include at 
least the following: 
1. Set up and announce an 
internal independent mailbox 
or hotline, or engage an 
external independent 
institution to provide a 
mailbox or hotline for use by 
insiders and outsiders to 
make a complaint or report 
misconduct. 
2. Assign dedicated 
personnel or unit to handle 
whistleblower cases. If any 

Amended out of 
practical needs; 
adding 
subsequent 
actions following 
the completion 
of case 
investigation. 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

tip reported involves a 
director or senior manager, 
report the case to 
independent directors or 
supervisors. Establish the 
types of reported misconduct 
and standard operating 
procedures for investigating 
each type of misconduct. 
3. Produce and preserve a 
record on case handling, 
investigation process, 
investigation results, and 
relevant documents. 
4. Keep the identity of 
whistleblowers and the 
content of reported cases 
confidential. 
5. Establish measures for 
protecting whistleblowers 
from inappropriate 
disposition. 
6. Establish whistleblower 
incentives. 
If the investigation discovers 
a material violation or that the 
Company is at risk of 
sustaining significant losses, 
the dedicated personnel or 
unit assigned to handling 
whistleblower cases shall 
immediately produce a report 
and notify independent 
directors in writing. 

tip reported involves a 
director or senior 
management, report the case 
to independent directors. 
Establish the types of 
reported misconduct and 
standard operating 
procedures for investigating 
each type of misconduct. 
3. Establish subsequent 
actions to be taken in view of 
the severity of the 
circumstances after 
investigation of the case 
reported is completed. 
Where necessary, a case 
may be reported to the 
competent authority or 
referred to the judicial 
authority. 
4. Produce and preserve a 
record on case handling, 
investigation process, 
investigation results, and 
relevant documents. 
5. Keep the identity of 
whistleblowers and the 
content of reported cases 
confidential, and allow 
anonymous reporting. 
6. Establish measures for 
protecting whistleblowers 
from inappropriate 
disposition. 
7. Establish whistleblower 
incentives. 
If the investigation discovers 
a material violation or that the 
Company is at risk of 
sustaining significant losses, 
the dedicated personnel or 
unit assigned to handling 
whistleblower cases shall 
immediately produce a report 
and notify independent 
directors in writing. 

Article 27 Implementation 
These Principles shall be 
implemented after approval 
by the Board of Directors, 

Implementation 
These Principles shall be 
implemented after being 
agreed on by the Audit 

Amended out of 
practical needs. 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

and reported to shareholders’ 
meeting. The same shall 
apply to any amendments 
thereafter. 
When the ethical corporate 
management best practice 
principles are submitted for 
discussion by the board of 
 
directors pursuant to the 
preceding paragraph, 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 meeting. Any 
objection or reservation 
expressed by an 
independent director who is 
unable to attend the meeting 
in person shall be made in 
writing and in advance, 
except with just cause, and 
recorded in the minutes of 
board meeting. 

Committee and then being 
approved by the Board of 
Directors, and reported to 
shareholders’ meeting. The 
same shall apply to any 
amendments thereafter. 
When the ethical corporate 
management best practice 
principles are submitted for 
discussion by the board of 
 
directors pursuant to the 
preceding paragraph, 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 meeting. Any 
objection or reservation 
expressed by an 
independent director who is 
unable to attend the meeting 
in person shall be made in 
writing and in advance, 
except with just cause, and 
recorded in the minutes of 
board meeting. 
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Attachment 5 

YOUNGQIN INTERNATIONAL CO., LTD. 

Comparison Table of Amended Ethical Management 

Procedures and Business Conduct Guidelines 

 

Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

Article 5 Article 5 
The Company designates the 
audit unit as the dedicated 
unit (hereinafter, "dedicated 
unit"). The unit is under the 
Board of Directors, allocated 
with sufficient resources and 
staffed with suitable 
personnel to undertake the 
amendment, implementation, 
interpretation, and advisory 
services with respect to these 
Procedures and Guidelines, 
the recording and filing of 
reports, and the monitoring of 
implementation. The 
dedicated unit shall take 
charge of the following 
matters and report regularly 
(at least once a year) to the 
board of directors: 
1. Assist in incorporating 
business integrity and moral 
values into the business 
strategy of the Company, and 
establish 
 
preventive measures in 
accordance with the laws and 
regulations to ensure ethical 
corporate management. 
2. Regularly analyze and 
evaluate the risk of unethical 
conduct within the scope of 
operations, and based on 
which,establish programs to 
prevent unethical business 
conduct, and to set forth in 
each program work and 
business related standard 

Article 5 
The Company designates the 
ethical management 
promotion team as the 
dedicated unit (hereinafter, 
"dedicated unit"). The unit is 
under the Board of Directors, 
allocated with sufficient 
resources and staffed with 
suitable personnel to 
undertake the amendment, 
implementation, 
interpretation, and advisory 
services with respect to these 
Procedures and Guidelines, 
the recording and filing of 
reports, and the monitoring of 
implementation. The 
dedicated unit shall take 
charge of the following 
matters and report regularly 
(at least once a year) to the 
board of directors: 
1. Assist in incorporating 
business integrity and moral 
values into the business 
strategy of the Company, and 
establish 
 
preventive measures in 
accordance with the laws and 
regulations to ensure ethical 
corporate management. 
2. Regularly analyze and 
evaluate the risk of unethical 
conduct within the scope of 
operations, and based on 
which,establish programs to 
prevent unethical business 
conduct, and to set forth in 

Amended in 
coordination with 
the Company's 
operational 
needs and 
applicable rules 
and regulations. 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

operating procedures and 
conduct guidelines. 
3. Plan the internal 
organization, structure, and 
allocation of responsibilities 
and set up 
check-and-balance 
mechanisms for mutual 
supervision of the business 
activities within the business 
scope which are possibly at a 
higher risk for unethical 
conduct. 
4. Promote and coordinate 
ethical management policy 
education and training. 
5. Set up a system for 
reporting unethical conducts 
and ensure its effective 
implementation. 
6. Assist the Board of 
Directors and management 
to examine and evaluate 
whether preventive 
measures set up for 
implementing ethical 
management are operating 
effectively and regularly 
evaluate the compliance 
status of relevant business 
processes and produce a 
report thereon. 
7. Prepare and retain 
properly documented 
information such as ethical 
management policy and 
compliance statement, 
situations concerning the 
performance of undertakings 
and implementation. 

each program work and 
business related standard 
operating procedures and 
conduct guidelines. 
3. Plan the internal 
organization, structure, and 
allocation of responsibilities 
and set up 
check-and-balance 
mechanisms for mutual 
supervision of the business 
activities within the business 
scope which are possibly at a 
higher risk for unethical 
conduct. 
4. Promote and coordinate 
ethical management policy 
education and training. 
5. Set up a system for 
reporting unethical conducts 
and ensure its effective 
implementation. 
6. Assist the Board of 
Directors and management 
to examine and evaluate 
whether preventive 
measures set up for 
implementing ethical 
management are operating 
effectively and regularly 
evaluate the compliance 
status of relevant business 
processes and produce a 
report thereon. 
7. Prepare and retain 
properly documented 
information such as ethical 
management policy and 
compliance statement, 
situations concerning the 
performance of undertakings 
and implementation. 
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Attachment 6 



 

 

Key audit matters on the financial statements for the year ended December 31, 2021 were as 

follows: 

 

Revenue Occurrence Associated with Newly Developed Franchise Projects 

 

YoungQin International Co., Ltd. is predominantly engaged restaurant business utilizing the chain 

and franchise model. The main source of revenue is generated from the sale of goods to franchisees, 

the sale of food to consumers, and the undertaking of new franchise projects. The project revenue 

primarily derives from the decoration and the sales of equipment to franchisees. Given that 

franchisees are often new customers and the dollar amount per transction is substantial, we have 

resolved to determine the occurrence on revenue associated with newly developed franchise 

projects as the key audit matter. Refer to Notes 4 to the financial statements for information on 

revenue recognition policies. 

 

The main audit procedures that we performed in respect of the occurrence of revenue recognition 

included the following: 

 

1. We obtained an understanding of and evaluated the processes and related controls over the 

undertaking of new franchise projects. 

 

2. We examined relevant supporting documents and evaluated whether the acceptance certificate 

was properly obtained from franchisees. We sampled the cash remittance records and agreed to 

respective bank statements. 

 

Responsibilities of Management and Those Charged with Governance for the Financial 

Statements 

 

Management is responsible for the preparation and fair presentation of the financial statements in 

accordance with 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 financial statements that are free from material misstatement, whether due to fraud 

or error. 

 

In preparing the financial statements, management is responsible for assessing the Company’s 

ability to continue as a going concern, 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 the audit committee, are responsible for overseeing the 

Company’s financial reporting process. 

 

Auditors’ Responsibilities for the Audit of the Financial Statements 

 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole 

are free from material misstatement, whether due to fraud or error, and to issue an auditors’ 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 auditing standards generally accepted in 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 

financial statements. 
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As part of an audit in accordance with the auditing standards generally accepted in 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 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 Company’s internal control. 

 

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 Company’s ability to 

continue as a going concern. If we conclude that a material uncertainty exists, we are required 

to draw attention in our auditors’ report to the related disclosures in the 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 auditors’ 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 financial statements, including 

the disclosures, and whether the financial statements represent the underlying transactions and 

events in a manner that achieves fair presentation. 

 

6. Obtain sufficient and appropriate audit evidence regarding the financial information of entities 

or business activities within the Company to express an opinion on the financial statements. 

We are responsible for the direction, supervision, and performance of the 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 the financial statements for the year ended December 

31, 2021 and are therefore the key audit matters. We describe these matters in our auditors’ 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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The engagement partners on the audits resulting in this independent auditors’ report are 

Chin-Tsung Cheng and Ching-Hsia Chang. 

 

 

 

 

 

Deloitte & Touche 

Taipei, Taiwan 

Republic of China 

 

March 10, 2022 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Notice to Readers 

 

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

financial performance and cash flows in accordance with accounting principles and practices 

generally accepted in the Republic of China and not those of any other jurisdictions. The standards, 

procedures and practices to audit such financial statements are those generally applied in the 

Republic of China.  

 

For the convenience of readers, the independent auditors’ report and the accompanying financial 

statements have been translated into English from the original Chinese version prepared and used 

in the Republic of China. If there is any conflict between the English version and the original 

Chinese version or any difference in the interpretation of the two versions, the Chinese-language 

independent auditors’ report and financial statements shall prevail. 
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YOUNGQIN INTERNATIONAL CO., LTD. 
 

BALANCE SHEETS 

DECEMBER 31, 2021 AND 2020 

(In Thousands of New Taiwan Dollars) 

 

 

  2021  2020 

ASSETS  Amount  %  Amount  % 

         

CURRENT ASSETS         

Cash    $ 429,751     36    $ 311,992     27 

Notes receivable from unrelated parties     1,235     -     1,779     - 

Trade receivables from unrelated parties     33,040     3     21,029     2 

Trade receivables from related parties     854     -     345     - 

Other receivables     309     -     463     - 

Inventories     48,874     4     41,440     4 

Prepayments     1,931     -     3,283     - 

Other current assets     1,040     -     1,275     - 

                     

Total current assets     517,034     43     381,606     33 

                     

NON-CURRENT ASSETS         

Investments accounted for using the equity method     14,864     1     11,649     1 

Property, plant and equipment     552,050     46     589,448     52 

Right-of-use assets     87,873     7     132,231     12 

Other intangible assets     2,832     -     1,493     - 

Deferred tax assets     4,265     1     3,739     - 

Long-term receivables     4,968     1     2,818     - 

Other non-current assets     16,122     1     16,420     2 

                     

Total non-current assets     682,974     57     757,798     67 

                     

TOTAL    $ 1,200,008     100    $ 1,139,404     100 

         

         

LIABILITIES AND EQUITY         

         

CURRENT LIABILITIES         

Contract liabilities - current    $ 6,148     -    $ 5,418     - 

Notes payable to unrelated parties     124     -     112     - 

Trade payables to unrelated parties     204,665     17     151,118     13 

Trade payables to related parties     21,919     2     6,698     1 

Other payables     82,570     7     83,104     7 

Current tax liabilities     9,413     1     12,068     1 

Lease liabilities - current     36,045     3     46,312     4 

Current portion of long-term borrowings     4,318     -     -     - 

Other current liabilities     8,222     1     5,994     1 

                     

Total current liabilities     373,424     31     310,824     27 

                     

NON-CURRENT LIABILITIES         

Contract liabilities - non-current     2,232     -     2,595     - 

Long-term borrowings     151,135     13     155,453     14 

Long-term provision for decommissioning     3,724     -     4,037     - 

Deferred tax liabilities     2,713     -     1,500     - 

Lease liabilities - non-current     53,840     5     86,967     8 

Net defined benefit liabilities - non-current     8,821     1     11,703     1 

Guarantee deposits received     25,320     2     20,440     2 

                     

Total current liabilities     247,785     21     282,695     25 

                     

    Total liabilities     621,209     52     593,519     52 

                     

EQUITY         

Ordinary shares     200,000     16     200,000     17 

Capital surplus     155,268     13     155,268     14 

Retained earnings         

Legal reserve     28,847     3     21,793     2 

Special reserve     210     -     -     - 

Unappropriated earnings     194,962     16     169,034     15 

Total retained earnings     224,019     19     190,827     17 

Other equity     (488)     -     (210)     - 

                     

Total equity     578,799     48     545,885     48 

                     

TOTAL    $ 1,200,008     100    $ 1,139,404     100 
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YOUNGQIN INTERNATIONAL CO., LTD. 
 

STATEMENTS OF COMPREHENSIVE INCOME 

FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 

(In Thousands of New Taiwan Dollars, Except Earnings Per Share) 

 

 

  2021  2020 

  Amount  %  Amount  % 

         

OPERATING REVENUE    $ 1,555,011     100    $ 1,474,580     100 

                     

OPERATING COSTS     (1,162,427)     (75)     (1,094,027)     (74) 

                     

GROSS PROFIT     392,584     25     380,553     26 

                     

OPERATING EXPENSES         

Selling and marketing expenses     (197,249)     (13)     (191,155)     (13) 

General and administrative expenses     (98,748)     (6)     (99,242)     (7) 

Research and development expenses     (2,261)     -     (2,140)     - 

                     

Total operating expenses     (298,258)     (19)     (292,537)     (20) 

                     

PROFIT FROM OPERATIONS     94,326     6     88,016     6 

                     

NON-OPERATING INCOME AND EXPENSES         

Interest income     220     -     209     - 

Other income     693     -     4,972     - 

Other gains and losses     (3,892)     -     (1,162)     - 

Finance costs     (3,316)     -     (4,576)     - 

Share of profit or loss of subsidiaries     3,562     -     3,056     - 

                     

Total non-operating income and expenses     (2,733)     -     2,499     - 

                     

INCOME BEFORE INCOME TAX     91,593     6     90,515     6 

                     

INCOME TAX EXPENSE     (18,634)     (1)     (19,987)     (1) 

                     

NET PROFIT FOR THE YEAR     72,959     5     70,528     5 

                     

OTHER COMPREHENSIVE INCOME (LOSS)         

Items that will not be reclassified subsequently to 

profit or loss:         

Remeasurement of defined benefit plans     291     -     15     - 

Income tax relating to items that will not be 

reclassified subsequently to profit or loss     (58)     -     (4)     - 

     233     -     11     - 

(Continued) 
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YOUNGQIN INTERNATIONAL CO., LTD. 
 

STATEMENTS OF COMPREHENSIVE INCOME 

FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 

(In Thousands of New Taiwan Dollars, Except Earnings Per Share) 

 

 

  2021  2020 

  Amount  %  Amount  % 

         

Items that may be reclassified subsequently to profit 

or loss:         

Exchange differences on translating of the 

financial statements of foreign operations    $ (347)     -    $ (469)     - 

Income tax relating to items that may be 

reclassified subsequently to profit or loss     69     -     94     - 

     (278)     -     (375)     - 

                     

Other comprehensive income (loss) for the year, 

net of income tax     (45)     -     (364)     - 

                     

TOTAL COMPREHENSIVE INCOME FOR THE 

YEAR    $ 72,914     5    $ 70,164     5 

 

EARNINGS PER SHARE         

From continuing operations         

Basic    $ 3.65      $ 3.90   

Diluted    $ 3.64      $ 3.89   

 

 

 

 (Concluded) 
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YOUNGQIN INTERNATIONAL CO., LTD. 
 

STATEMENTS OF CHANGES IN EQUITY 

FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 

(In Thousands of New Taiwan Dollars) 

 

 

            Other Equity   

      Retained Earnings  

Exchange 

Differences on 

Translating of the 

Financial 

Statements of    

  Issued Capital        Unappropriated  Foreign   

  Share Capital  Capital Surplus  Legal Reserve  Special Reserve  Earnings  Operations  Total Equity 

               

BALANCE AT JANUARY 1, 2020    $ 180,000    $ 39,471    $ 15,505    $ -    $ 122,783    $ 165    $ 357,924 

                                    

Appropriation of the 2019 earnings               

Legal reserve     -     -     6,288     -     (6,288)     -     - 

Cash dividends distributed by the Company     -     -     -     -     (18,000)     -     (18,000) 

                                    

Net profit for the year ended December 31, 2020     -     -     -     -     70,528     -     70,528 

                                    

Other comprehensive income (loss) for the year ended 

  December 31, 2020, net of income tax     -     -     -     -     11     (375)     (364) 

                                    

Total comprehensive income (loss) for the year ended 

  December 31, 2020     -     -     -     -     70,539     (375)     70,164 

                                    

Issuance of ordinary shares for cash     20,000     115,797     -     -     -     -     135,797 

                                    

BALANCE AT DECEMBER 31, 2020     200,000     155,268     21,793     -     169,034     (210)     545,885 

                                    

Appropriation of the 2020 earnings               

Legal reserve     -     -     7,054     -     (7,054)     -     - 

Special reserve     -     -     -     210     (210)     -     - 

Cash dividends distributed by the Company     -     -     -     -     (40,000)     -     (40,000) 

                                    

Net profit for the year ended December 31, 2021     -     -     -     -     72,959     -     72,959 

                                    

Other comprehensive income (loss) for the year ended 

  December 31, 2021, net of income tax     -     -     -     -     233     (278)     (45) 

                                    

Total comprehensive income (loss) for the year ended 

  December 31, 2021     -     -     -     -     73,192     (278)     72,914 

                                    

BALANCE AT DECEMBER 31, 2021    $ 200,000    $ 155,268    $ 28,847    $ 210    $ 194,962    $ (488)    $ 578,799 
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YOUNGQIN INTERNATIONAL CO., LTD. 
 

STATEMENTS OF CASH FLOWS 

FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 

(In Thousands of New Taiwan Dollars) 

 

 

  2021  2020 

     

CASH FLOWS FROM OPERATING ACTIVITIES     

Income before income tax    $ 91,593    $ 90,515 

Adjustments for:     

Depreciation expenses     81,956     78,216 

Amortization expenses     566     556 

Expected credit loss recognized (reversed) on trade receivables     112     (19) 

Interest expense     3,316     4,576 

Interest income     (220)     (209) 

Share of profit or loss of subsidiaries     (3,562)     (3,056) 

Loss on disposal of property, plant and equipment     1,338     20 

Impairment loss recognized on property, plant and equipment     4,203     188 

Write-down of inventories     130     - 

Gain on lease modification     (70)     - 

Changes in operating assets and liabilities     

Decrease (increase) in notes receivable     544     (646) 

Increase in trade receivables (including long-term receivables)     (14,281)     (10,341) 

Decrease (increase) in trade receivables - related parties     (509)     228 

Decrease in other receivables     154     6,672 

Increase in inventories     (7,564)     (225) 

Decrease (increase) in prepayments     1,352     (1,649) 

Decrease in other current assets     235     885 

Increase in contract liabilities     367     2,365 

Increase (decrease) in notes payable     12     (1,270) 

Increase in trade payables     53,547     17,335 

Increase in trade payables - related parties     15,221     1,878 

Increase (decrease) increase in other payables     (1,838)     8,195 

Decrease in provisions     (325)     (140) 

Increase in other current liabilities     2,228     1,596 

Decrease in net defined benefit liabilities     (2,591)     (2,564) 

Cash generated from operations     225,914     193,106 

Interest received     228     209 

Interest paid     (3,316)     (4,613) 

Income tax paid     (20,591)     (15,472) 

           

Net cash generated from operating activities     202,235     173,230 

           

CASH FLOWS FROM INVESTING ACTIVITIES     

Proceeds from sale of financial assets at amortized cost     -     8,994 

Payments for property, plant and equipment     (1,227)     (29,176) 

Proceeds from disposal of property, plant and equipment     5     44 

Payments for intangible assets     (1,905)     (286) 

Increase in other non-current assets     -     (2,445) 

Decrease in other non-current assets     298     - 

           

Net cash used in investing activities     (2,829)     (22,869) 

(Continued) 
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YOUNGQIN INTERNATIONAL CO., LTD. 
 

STATEMENTS OF CASH FLOWS 

FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 

(In Thousands of New Taiwan Dollars) 

 

 

  2021  2020 

     

CASH FLOWS FROM FINANCING ACTIVITIES     

Repayments of long-term borrowings    $ -    $ (95,834) 

Proceeds from guarantee deposits received     4,880     5,815 

Repayment of principal portion of lease liabilities     (46,527)     (43,628) 

Cash dividends     (40,000)     (18,000) 

Proceeds from issuance of ordinary shares     -     135,797 

           

Net cash used in financing activities     (81,647)     (15,850) 

           

NET INCREASE IN CASH     117,759     134,511 

           

CASH AT THE BEGINNING OF THE YEAR     311,992     177,481 

           

CASH AT THE END OF THE YEAR    $ 429,751    $ 311,992 

 

 

 

(Concluded) 

 

33



 

 

INDEPENDENT AUDITORS’ REPORT 

 

 

The Board of Directors and Shareholders 

YoungQin International Co., Ltd. 

 

Opinion 

 

We have audited the accompanying consolidated financial statements of YoungQin International 

Co., Ltd. (the “Company”) and its subsidiaries (collectively referred to as the “Group”), which 

comprise the consolidated balance sheets as of December 31, 2021 and 2020, and the consolidated 

statements of comprehensive income, changes in equity and cash flows for the years then ended, 

and the notes to the consolidated financial statements, including a summary of significant 

accounting policies (collectively referred to as the “consolidated financial statements”). 

 

In our opinion, the accompanying consolidated financial statements present fairly, in all material 

respects, the consolidated financial position of the Group as of December 31, 2021 and 2020, and 

its consolidated financial performance and its consolidated cash flows for the years then ended in 

accordance with the Regulations Governing the Preparation of Financial Reports by Securities 

Issuers, and International Financial Reporting Standards (IFRS), International Accounting 

Standards (IAS), IFRIC Interpretations (IFRIC), and SIC Interpretations (SIC) endorsed and issued 

into effect by the 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 auditing standards generally accepted 

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, and we have fulfilled our other ethical 

responsibilities in accordance with these requirements. 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 consolidated financial statements for the year ended December 31, 2021. 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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Key audit matters on the consolidated financial statements for the year ended December 31, 2021 

were as follows: 

 

Revenue Occurrence associated with Newly Developed Franchise Projects 

 

YoungQin International Co., Ltd. is predominantly engaged restaurant business utilizing the chain 

and franchise model. The main source of revenue is generated from the sale of goods to franchisees, 

the sale of food to consumers, and the undertaking of new franchise projects. The project revenue 

primarily derives from the decoration and the sales of equipment to franchisees. Given that 

franchisees are often new customers and the dollar amount per transaction is substantial, we have 

resolved to determine the occurrence on revenue associated with newly developed franchise 

projects as the key audit matter. Refer to Notes 4 to the consolidated financial statements for 

information on revenue recognition policies. 

 

The main audit procedures that we performed in respect of the occurrence of revenue recognition 

included the following: 

 

1. We obtained an understanding of and evaluated the processes and related controls over the 

undertaking of new franchise projects. 

 

2. We examined relevant supporting documents and evaluated whether the acceptance certificate 

was properly obtained from franchisees. We sampled the cash remittance records and agreed to 

respective bank statements. 

 

Other Matter 

 

We have also audited the parent company only financial statements of YoungQin International Co., 

Ltd. as of and for the years ended December 31, 2021 and 2020, on which we have issued an 

unmodified opinion. 

 

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 Regulations Governing the Preparation of Financial Reports by 

Securities Issuers, and International Financial Reporting Standards (IFRS), International 

Accounting Standards (IAS), IFRIC Interpretations (IFRIC), and SIC Interpretations (SIC) 

endorsed and issued into effect by the 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 

Group’s ability to continue as a going concern, disclosing, as applicable, matters related to going 

concern and using the going concern basis of accounting unless management either intends to 

liquidate the Group or to cease operations, or has no realistic alternative but to do so. 

 

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

Group’s financial reporting process. 
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Auditors’ 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 auditors’ 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 auditing standards 

generally accepted in 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 auditing standards generally accepted in 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 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. 

 

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 Group’s internal control. 

 

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 Group’s ability to 

continue as a going concern. If we conclude that a material uncertainty exists, we are required 

to draw attention in our auditors’ 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 auditors’ report. However, future 

events or conditions may cause the Group to cease to continue as a going concern. 

 

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

including the disclosures, and whether the consolidated financial statements represent the 

underlying transactions and events in a manner that achieves fair presentation. 

 

6. Obtain sufficient and appropriate audit evidence regarding the financial information of entities 

or business activities within the Group 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. 
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From the matters communicated with those charged with governance, we determine those matters 

that were of most significance in the audit of the consolidated financial statements for the year 

ended December 31, 2021 and are therefore the key audit matters. We describe these matters in our 

auditors’ 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. 

 

The engagement partners on the audits resulting in this independent auditors’ report are 

Chin-Tsung Cheng and Ching-Hsia Chang. 

 

 

 

 

 

Deloitte & Touche 

Taipei, Taiwan 

Republic of China 

 

March 10, 2022 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Notice to Readers 

 

The accompanying consolidated financial statements are intended only to present the consolidated 

financial position, financial performance and cash flows in accordance with accounting principles 

and practices generally accepted in the Republic of China and not those of any other jurisdictions. 

The standards, procedures and practices to audit such consolidated financial statements are those 

generally applied in the Republic of China.  

 

For the convenience of readers, the independent auditors’ report and the accompanying 

consolidated financial statements have been translated into English from the original Chinese 

version prepared and used in the Republic of China. If there is any conflict between the English 

version and the original Chinese version or any difference in the interpretation of the two versions, 

the Chinese-language independent auditors’ report and consolidated financial statements shall 

prevail. 
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YOUNGQIN INTERNATIONAL CO., LTD. AND SUBSIDIARIES 
 

CONSOLIDATED BALANCE SHEETS 

DECEMBER 31, 2021 AND 2020 

(In Thousands of New Taiwan Dollars) 

 

 

  2021  2020 

ASSETS  Amount  %  Amount  % 

         

CURRENT ASSETS         

Cash    $ 462,672     38    $ 343,111     30 

Notes receivable from unrelated parties     1,235     -     1,779     - 

Trade receivables from unrelated parties     33,040     3     21,029     2 

Trade receivables from related parties     854     -     345     - 

Other receivables     341     -     463     - 

Inventories     48,874     4     41,440     4 

Prepayments     1,938     -     3,290     - 

Other current assets     1,040     -     1,275     - 

                     

Total current assets     549,994     45     412,732     36 

                     

NON-CURRENT ASSETS         

Property, plant and equipment     552,050     45     589,448     51 

Right-of-use assets     87,873     7     132,231     11 

Other intangible assets     3,545     -     1,493     - 

Deferred tax assets     4,265     1     4,142     - 

Long-term receivables     4,968     1     2,818     - 

Other non-current assets     16,122     1     16,420     2 

                     

Total non-current assets     668,823     55     746,552     64 

                     

TOTAL    $ 1,218,817     100    $ 1,159,284     100 

         

         

LIABILITIES AND EQUITY         

         

CURRENT LIABILITIES         

Contract liabilities - current    $ 15,160     1    $ 10,928     1 

Notes payable to unrelated parties     124     -     112     - 

Trade payables to unrelated parties     204,665     17     151,118     13 

Trade payables to related parties     21,919     2     6,698     1 

Other payables     82,786     7     83,501     7 

Current tax liabilities     9,992     1     12,467     1 

Lease liabilities - current     36,045     3     46,312     4 

Current portion of long-term borrowings     4,318     -     -     - 

Other current liabilities     8,224     1     5,997     - 

                     

Total current liabilities     383,233     32     317,133     27 

                     

NON-CURRENT LIABILITIES         

Contract liabilities - non-current     6,974     1     12,509     1 

Long-term borrowings     151,135     12     155,453     14 

Long-term provision for decommissioning     3,724     -     4,037     - 

Deferred tax liabilities     2,713     -     1,500     - 

Lease liabilities - non-current     53,840     4     86,967     8 

Net defined benefit liabilities - non-current     8,821     1     11,703     1 

Guarantee deposits received     29,578     3     24,097     2 

                     

Total current liabilities     256,785     21     296,266     26 

                     

    Total liabilities     640,018     53     613,399     53 

                     

EQUITY         

Ordinary shares     200,000     16     200,000     17 

Capital surplus     155,268     13     155,268     13 

Retained earnings         

Legal reserve     28,847     2     21,793     2 

Special reserve     210     -     -     - 

Unappropriated earnings     194,962     16     169,034     15 

Total retained earnings     224,019     18     190,827     17 

Other equity     (488)     -     (210)     - 

                     

Total equity     578,799     47     545,885     47 

                     

TOTAL    $ 1,218,817     100    $ 1,159,284     100 
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YOUNGQIN INTERNATIONAL CO., LTD. AND SUBSIDIARIES 
 

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 

(In Thousands of New Taiwan Dollars, Except Earnings Per Share) 

 

 

  2021  2020 

  Amount  %  Amount  % 

         

OPERATING REVENUE    $ 1,561,043     -    $ 1,479,598     - 

                     

OPERATING COSTS     (1,162,427)     -     (1,094,027)     - 

                     

GROSS PROFIT     398,616     -     385,571     - 

                     

OPERATING EXPENSES         

Selling and marketing expenses     (197,249)     -     (191,155)     - 

General and administrative expenses     (100,535)     -     (101,109)     - 

Research and development expenses     (2,261)     -     (2,140)     - 

                     

Total operating expenses     (300,045)     -     (294,404)     - 

                     

PROFIT FROM OPERATIONS     98,571     -     91,167     - 

                     

NON-OPERATING INCOME AND EXPENSES         

Interest income     242     -     267     - 

Other income     694     -     4,972     - 

Other gains and losses     (3,892)     -     (1,169)     - 

Finance costs     (3,316)     -     (4,576)     - 

                     

Total non-operating income and expenses     (6,272)     -     (506)     - 

                     

INCOME BEFORE INCOME TAX     92,299     -     90,661     - 

                     

INCOME TAX EXPENSE     (19,340)     -     (20,133)     - 

                     

NET PROFIT FOR THE YEAR     72,959     -     70,528     - 

                     

OTHER COMPREHENSIVE INCOME (LOSS)         

Items that will not be reclassified subsequently to 

profit or loss:         

Remeasurement of defined benefit plans     291     -     15     - 

Income tax relating to items that will not be 

reclassified subsequently to profit or loss     (58)     -     (4)     - 

     233     -     11     - 

(Continued) 
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YOUNGQIN INTERNATIONAL CO., LTD. AND SUBSIDIARIES 
 

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 

FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 

(In Thousands of New Taiwan Dollars, Except Earnings Per Share) 

 

 

  2021  2020 

  Amount  %  Amount  % 

         

Items that may be reclassified subsequently to profit 

or loss:         

Exchange differences on translating of the 

financial statements of foreign operations    $ (347)     -    $ (469)     - 

Income tax relating to items that may be 

reclassified subsequently to profit or loss     69     -     94     - 

     (278)     -     (375)     - 

                     

Other comprehensive income (loss) for the year, 

net of income tax     (45)     -     (364)     - 

                     

TOTAL COMPREHENSIVE INCOME FOR THE 

YEAR    $ 72,914     -    $ 70,164     - 

 

EARNINGS PER SHARE         

From continuing operations         

Basic    $ 3.65      $ 3.90   

Diluted    $ 3.64      $ 3.89   

 

 

 

 (Concluded) 
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YOUNGQIN INTERNATIONAL CO., LTD. AND SUBSIDIARIES 
 

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY 

FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 

(In Thousands of New Taiwan Dollars) 

 

 

            Other Equity   

        

Exchange 

Differences on   

        Translating of the    

        Financial   

      Retained Earnings  Statements of   

  Issued Capital        Unappropriated  Foreign   

  Share Capital  Capital Surplus  Legal Reserve  Special Reserve  Earnings  Operations  Total Equity 

               

BALANCE AT JANUARY 1, 2020    $ 180,000    $ 39,471    $ 15,505    $ -    $ 122,783    $ 165    $ 357,924 

                                    

Appropriation of the 2019 earnings               

Legal reserve     -     -     6,288     -     (6,288)     -     - 

Cash dividends distributed by the Company     -     -     -     -     (18,000)     -     (18,000) 

                                    

Net profit for the year ended December 31, 2020     -     -     -     -     70,528     -     70,528 

                                    

Other comprehensive income (loss) for the year ended 

  December 31, 2020, net of income tax     -     -     -     -     11     (375)     (364) 

                                    

Total comprehensive income (loss) for the year ended 

  December 31, 2020     -     -     -     -     70,539     (375)     70,164 

                                    

Issuance of ordinary shares for cash     20,000     115,797     -     -     -     -     135,797 

                                    

BALANCE AT DECEMBER 31, 2020     200,000     155,268     21,793     -     169,034     (210)     545,885 

                                    

Appropriation of the 2020 earnings               

Legal reserve     -     -     7,054     -     (7,054)     -     - 

Special reserve     -     -     -     210     (210)     -     - 

Cash dividends distributed by the Company     -     -     -     -     (40,000)     -     (40,000) 

                                    

Net profit for the year ended December 31, 2021     -     -     -     -     72,959     -     72,959 

                                    

Other comprehensive income (loss) for the year ended 

  December 31, 2021, net of income tax     -     -     -     -     233     (278)     (45) 

                                    

Total comprehensive income (loss) for the year ended 

  December 31, 2021     -     -     -     -     73,192     (278)     72,914 

                                    

BALANCE AT DECEMBER 31, 2021    $ 200,000    $ 155,268    $ 28,847    $ 210    $ 194,962    $ (488)    $ 578,799 

 

41



 

 

YOUNGQIN INTERNATIONAL CO., LTD. AND SUBSIDIARIES 
 

CONSOLIDATED STATEMENTS OF CASH FLOWS 

FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 

(In Thousands of New Taiwan Dollars) 

 

 

  2021  2020 

     

CASH FLOWS FROM OPERATING ACTIVITIES     

Income before income tax    $ 92,299    $ 90,661 

Adjustments for:     

Depreciation expenses     81,956     78,216 

Amortization expenses     566     556 

Expected credit loss recognized (reversed) on trade receivables     112     (19) 

Interest expense     3,316     4,576 

Interest income     (242)     (267) 

Loss on disposal of property, plant and equipment     1,338     20 

Impairment loss recognized on property, plant and equipment     4,203     188 

Write-down of inventories     130     - 

Gain on lease modification     (70)     - 

Changes in operating assets and liabilities     

Decrease (increase) in notes receivable     544     (646) 

Increase in trade receivables (including long-term receivables)     (14,281)     (10,341) 

Decrease (increase) in trade receivables - related parties     (509)     228 

Decrease in other receivables     122     6,672 

Increase in inventories     (7,564)     (225) 

Decrease (increase) in prepayments     1,352     (1,656) 

Decrease in other current assets     235     885 

Decrease in contract liabilities     (1,303)     (70) 

Increase (decrease) in notes payable     12     (1,270) 

Increase in trade payables     53,547     17,335 

Increase in trade payables - related parties     15,221     1,878 

Increase (decrease) in other payables     (2,019)     7,174 

Decrease in provisions     (325)     (140) 

Increase in other current liabilities     2,227     1,595 

Decrease in net defined benefit liabilities     (2,591)     (2,564) 

Cash generated from operations     228,276     192,786 

Interest received     250     510 

Interest paid     (3,316)     (4,613) 

Income tax paid     (20,704)     (15,709) 

           

Net cash generated from operating activities     204,506     172,974 

           

CASH FLOWS FROM INVESTING ACTIVITIES     

Proceeds from sale of financial assets at amortized cost     -     8,994 

Net cash outflow on acquisition of subsidiary     (715)     - 

Payments for property, plant and equipment     (1,227)     (29,176) 

Proceeds from disposal of property, plant and equipment     5     44 

Payments for intangible assets     (1,905)     (286) 

Increase in other non-current assets     -     (2,445) 

Decrease in other non-current assets     298     - 

           

Net cash used in investing activities     (3,544)     (22,869) 

(Continued) 
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YOUNGQIN INTERNATIONAL CO., LTD. AND SUBSIDIARIES 
 

CONSOLIDATED STATEMENTS OF CASH FLOWS 

FOR THE YEARS ENDED DECEMBER 31, 2021 AND 2020 

(In Thousands of New Taiwan Dollars) 

 

 

  2021  2020 

     

CASH FLOWS FROM FINANCING ACTIVITIES     

Repayments of long-term borrowings    $ -    $ (95,834) 

Proceeds from guarantee deposits received     5,481     5,958 

Repayment of principal portion of lease liabilities     (46,527)     (43,628) 

Cash dividends     (40,000)     (18,000) 

Proceeds from issuance of ordinary shares     -     135,797 

           

Net cash used in financing activities     (81,046)     (15,707) 

           

EFFECTS OF EXCHANGE RATE CHANGES ON THE BALANCE 

OF CASH HELD IN FOREIGN CURRENCIES     (355)     (498) 

           

NET INCREASE IN CASH     119,561     133,900 

           

CASH AT THE BEGINNING OF THE YEAR     343,111     209,211 

           

CASH AT THE END OF THE YEAR    $ 462,672    $ 343,111 

 

 

 

(Concluded) 
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Attachment 7 

YOUNGQIN INTERNATIONAL CO., LTD. 

Earnings Distribution Table 

2021 
 

Unit：NT$ 

Items Amount 

Undistributed earnings at the beginning of the period 

plus: Remeasurements of defined benefit plan 

plus: Net income in 2021 

121,770,172 

233,413 

72,958,771 

Accumulated undistributed earnings 

minus: Provision for legal reserve 

minus: Provision for special reserve 

194,962,356 

(7,319,218) 

(277,243) 

Distributable earnings 

Distributed earnings 

minus: Dividends to shareholders – Cash 
(NT$2.00/share) 

- stock (NT$1.00/share) 

187,365,895 

 

(40,000,000) 

(20,000,000) 

Undistributed earnings at the end of the period 127,365,895 

 

 

 

 

Chairman：Yun-Yu, Cho    Manager：Yun-Yu, Cho    Accounting Officer：Chih-Neng, Lai 
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Attachment 8 

YOUNGQIN INTERNATIONAL CO., LTD. 

Comparison Table of Amended Articles of Incorporation 

 

Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

Article 7 The Company's authorized 
capital shall be 
NT$300,000,000, divided into 
30,000,000 shares, with a 
par value of NT$10 per 
share. The Board of Directors 
is authorized to issue the 
shares in installments. 

The Company's authorized 
capital shall be 
NT$500,000,000, divided into 
50,000,000 shares, with a 
par value of NT$10 per 
share. The Board of Directors 
is authorized to issue the 
shares in installments. 

Amended based 
on practical 
needs. 

Article 21 The election of directors shall 
adopt a candidate 
nomination system. The 
position of independent 
director may be set up 
among the seats of directors 
in the preceding article. 
There shall not be less than 
two independent directors on 
the board, which shall 
account for not less than 
one-fifth of all directors. 
Independent directors will be 
elected by shareholders from 
among the independent 
director candidate list. 
Matters relating to the 
professional qualifications, 
shareholding, restriction on 
holding concurrent positions, 
nomination and election of 
independent directors, and 
other matters to be complied 
with as well as total 
shareholding of all directors 
shall follow the applicable 
rules and regulations set 
forth by the competent 
securities authority. 
The board of directors may 
set up different types of 
functional committees. Rules 
for exercise of power by each 
type of functional committee 
shall be established and 

The election of directors shall 
adopt a candidate 
nomination system. The 
position of independent 
director may be set up 
among the seats of directors 
in the preceding article. 
There shall not be less than 
three independent directors 
on the board, which shall 
account for not less than 
one-fifth of all directors. 
Independent directors will be 
elected by shareholders from 
among the independent 
director candidate list. 
Matters relating to the 
professional qualifications, 
shareholding, restriction on 
holding concurrent positions, 
nomination and election of 
independent directors, and 
other matters to be complied 
with as well as total 
shareholding of all directors 
shall follow the applicable 
rules and regulations set 
forth by the competent 
securities authority. 
The board of directors may 
set up different types of 
functional committees. Rules 
for exercise of power by each 
type of functional committee 
shall be established and 

Amended based 
on practical 
needs. 



46 

Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

implemented after approval 
by the board of directors. 

implemented after approval 
by the board of directors. 

Article 33 As the Company is currently 
in growth stage, the dividend 
policy is formulated based on 
the business development 
stage the Company is in, 
profit situation, future 
investment and business 
plans and changes in 
industrial environment, and 
takes into consideration of 
shareholders’ interests and 
long-term financial planning. 
Every year not less than 10% 
of distributable earnings may 
be appropriated as 
shareholders’ dividends and 
bonus, which may be 
distributed by way of stock 
dividend or cash dividend, 
where cash dividend should 
not be less than 30% of total 
shareholder dividends for the 
year. 

As the Company is currently 
in growth stage, the dividend 
policy is formulated based on 
the business development 
stage the Company is in, 
profit situation, future 
investment and business 
plans and changes in 
industrial environment, and 
takes into consideration of 
shareholders’ interests and 
long-term financial planning. 
Every year an appropriate 
amount of distributable 
earnings may be distributed 
to shareholders by way of 
stock dividend or cash 
dividend, where cash 
dividend should not be less 
than 30% of total shareholder 
dividends for the year. 

Amended based 
on practical 
needs. 
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Attachment 9 

YOUNGQIN INTERNATIONAL CO., LTD. 

Comparison Table of Amended Procedures for Acquisition and 
Disposal of Assets 

 

Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

Article 6 Any professional appraiser 

and its appraisal personnel, 

accountants, lawyers, or 

securities underwriters from 

whom the Company has 

obtained appraisal reports 

and opinions from and 

counterparty of the 

transaction shall not be a 

related party of the 

Company. 

Any professional appraiser 

and its appraisal personnel, 

accountants, lawyers, or 

securities underwriters from 

whom the Company has 

obtained appraisal reports 

and opinions from and 

counterparty of the 

transaction shall not be a 

related party of the 

Company. 

Professional appraisers and 

their officers, certified public 

accounts, attorneys, and 

securities underwriters that 

provide the Company with 

appraisal reports, certified 

public accountant's opinions, 

attorney's opinions, or 

underwriter's opinions shall 

meet the following 

requirements:  

1. May not have previously 

received a final and 

unappealable sentence to 

imprisonment for 1 year or 

longer for a violation of the 

Act, the Company Act, the 

Banking Act of The Republic 

of China, the Insurance Act, 

the Financial Holding 

Company Act, or the 

To clearly define 

the procedures 

external experts 

are required to 

comply and their 

responsibilities, 

new provisions 

stipulate that 

professional 

appraisers and 

their officers, 

certified public 

accountants, 

attorneys, and 

securities 

underwriters that 

provide the 

Company with 

appraisal report 

or opinion shall 

also comply with 

the 

self-regulatory 

rules of the 

industry 

associations to 

which they 

belong. 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

Business Entity Accounting 

Act, or for fraud, breach of 

trust, embezzlement, forgery 

of documents, or 

occupational crime. 

However, this provision does 

not apply if 3 years have 

already passed since 

completion of service of the 

sentence, since expiration of 

the period of a suspended 

sentence, or since a pardon 

was received.  

2. May not be a related party 

or de facto related party of 

any party to the transaction.  

3. If the Company is required 

to obtain appraisal reports 

from two or more 

professional appraisers, the 

different professional 

appraisers or appraisal 

officers may not be related 

parties or de facto related 

parties of each other.  

When issuing an appraisal 

report or opinion, the 

personnel referred to in the 

preceding paragraph shall 

comply with the 

self-regulatory rules of the 

industry associations to 

which they belong and with 

the following provisions:  

1. Prior to accepting a case, 

they shall prudently assess 

their own professional 

capabilities, practical 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

experience, and 

independence.  

2. When conducting a case, 

they shall appropriately plan 

and execute adequate 

working procedures, in order 

to produce a conclusion and 

use the conclusion as the 

basis for issuing the report or 

opinion. The related working 

procedures, data collected, 

and conclusion shall be fully 

and accurately specified in 

the case's working papers.  

3. They shall undertake an 

item-by-item evaluation of 

the appropriateness and 

reasonableness of the 

sources of data used, the 

parameters, and the 

information, as the basis for 

issuance of the appraisal 

report or the opinion.  

4. They shall issue a 

statement attesting to the 

professional competence 

and independence of the 

personnel who prepared the 

report or opinion, and that 

they have evaluated and 

found that the information 

used is appropriate and 

reasonable, and that they 

have complied with 

applicable laws and 

regulations.  

Article 7 Procedures for acquisition or 

disposal of real property, 

Procedures for Acquisition or 

Disposal of Real Property, 

Amended in line 
with applicable 
rules and 



50 

Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

equipment or right-of-use 

assets thereof 

1. Appraisal and operating 

procedures 

The Company's acquisition 

or disposal of real property, 

equipment, or right-of-use 

assets thereof shall be 

handled in accordance with 

the Company's internal 

control system - property, 

plant and equipment cycle 

procedures. 

2. Procedure for determining 

transaction terms and 

conditions and authorized 

limits 

When acquiring or disposing 

real property, equipment, or 

right-of-use assets thereof, 

the terms and price of 

transaction should be 

determined in reference to 

the assessed present value, 

appraised value and actual 

transaction prices of nearby 

properties, and an analysis 

report shall be produced. If 

the transaction price is under 

NT$20 million following price 

inquiry, price comparison 

and negotiation, the 

proposed transaction must 

be approved by the 

chairman; If the price of 

proposed transaction 

exceeds NT$20 million, the 

proposed transaction must 

Equipment, or Right-of-Use 

Assets Thereof 

1. Appraisal and operating 

procedures 

The Company's acquisition 

or disposal of real property, 

equipment, or right-of-use 

assets thereof shall be 

handled in accordance with 

the Company's internal 

control system - property, 

plant and equipment cycle 

procedures. 

2. Procedure for determining 

transaction terms and 

conditions and authorized 

limits 

When acquiring or disposing 

real property, equipment, or 

right-of-use assets thereof, 

the terms and price of 

transaction should be 

determined in reference to 

the assessed present value, 

appraised value and actual 

transaction prices of nearby 

properties, and an analysis 

report shall be produced. If 

the transaction price is under 

NT$20 million following price 

inquiry, price comparison 

and negotiation, the 

proposed transaction must 

be approved by the 

chairman; If the price of 

proposed transaction 

exceeds NT$20 million, the 

proposed transaction must 

regulations; in 
consideration 
that Article 6 has 
been added the 
provisions that 
the issue of 
opinion by 
external experts 
must comply 
with the 
self-regulatory 
rules of the 
industry 
associations to 
which they 
belong, which 
already covers 
the procedures 
to be followed by 
a CPA is 
engaged to 
issue an 
opinion, some of 
the provisions in 
this article are 
deleted. 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

be approved by the board of 

directors before proceeding; 

However if the annual capital 

expenditure budget has 

been passed by the board of 

directors, the proposed 

transaction may proceed 

after the approval of 

chairman and then submitted 

to the board of directors for 

ratification. 

3. Implementation unit 

When the Company acquires 

or disposes of real property, 

equipment, or right-of-use 

assets thereof, the user 

department and the 

management department 

shall be responsible for 

implementation after the 

transaction has been 

approved as required 

according to the preceding 

paragraph. 

4. Appraisal report on real 

property, equipment, or 

right-of-use assets thereof 

In acquiring or disposing of 

real property, equipment, or 

right-of-use assets thereof 

where the transaction 

amount reaches 20 percent 

of the Company's paid-in 

capital or NT$300 million or 

more, the Company, unless 

transacting with a domestic 

government agency, 

engaging others to build on 

be approved by the board of 

directors before proceeding; 

However if the annual capital 

expenditure budget has 

been passed by the board of 

directors, the proposed 

transaction may proceed 

after the approval of 

chairman and then submitted 

to the board of directors for 

ratification. 

3. Implementation unit 

When the Company acquires 

or disposes of real property, 

equipment, or right-of-use 

assets thereof, the user 

department and the 

management department 

shall be responsible for 

implementation after the 

transaction has been 

approved as required 

according to the preceding 

paragraph. 

4. Appraisal report on real 

property, equipment, or 

right-of-use assets thereof 

In acquiring or disposing of 

real property, equipment, or 

right-of-use assets thereof 

where the transaction 

amount reaches 20 percent 

of the Company's paid-in 

capital or NT$300 million or 

more, the Company, unless 

transacting with a domestic 

government agency, 

engaging others to build on 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

its own land, engaging 

others to build on rented 

land, or acquiring or 

disposing of equipment or 

right-of-use assets thereof 

held for business use, shall 

obtain an appraisal report 

prior to the date of 

occurrence of the event from 

a professional appraiser and 

shall further comply with the 

following provisions: 

(1) Where due to special 

circumstances it is 

necessary to give a limited 

price, specified price, or 

special price as a reference 

basis for the transaction 

price, the transaction shall 

be submitted for approval in 

advance by the board of 

directors; the same 

procedure applies whenever 

there is any subsequent 

change to the terms and 

conditions of the transaction. 

(2) Where the transaction 

amount is NT$1 billion or 

more, appraisals from two or 

more professional appraisers 

shall be obtained. 

(3) Where any one of the 

following circumstances 

applies with respect to the 

professional appraiser's 

appraisal results, unless all 

the appraisal results for the 

assets to be acquired are 

its own land, engaging 

others to build on rented 

land, or acquiring or 

disposing of equipment or 

right-of-use assets thereof 

held for business use, shall 

obtain an appraisal report 

prior to the date of 

occurrence of the event from 

a professional appraiser and 

shall further comply with the 

following provisions: 

(1) Where due to special 

circumstances it is 

necessary to give a limited 

price, specified price, or 

special price as a reference 

basis for the transaction 

price, the transaction shall 

be submitted for approval in 

advance by the board of 

directors; the same 

procedure applies whenever 

there is any subsequent 

change to the terms and 

conditions of the transaction. 

(2) Where the transaction 

amount is NT$1 billion or 

more, appraisals from two or 

more professional appraisers 

shall be obtained. 

(3) Where any one of the 

following circumstances 

applies with respect to the 

professional appraiser's 

appraisal results, unless all 

the appraisal results for the 

assets to be acquired are 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

higher than the transaction 

amount, or all the appraisal 

results for the assets to be 

disposed of are lower than 

the transaction amount, a 

certified public accountant 

shall be engaged to perform 

the appraisal in accordance 

with the provisions of 

Statement of Auditing 

Standards No. 20 published 

by the ROC Accounting 

Research and Development 

Foundation (ARDF) and 

render a specific opinion 

regarding the reason for the 

discrepancy and the 

appropriateness of the 

transaction price: 

A. The discrepancy between 

the appraisal result and the 

transaction amount is 20 

percent or more of the 

transaction amount. 

B. The discrepancy between 

the appraisal results of two 

or more professional 

appraisers is 10 percent or 

more of the transaction 

amount. 

(4) No more than 3 months 

may elapse between the 

date of the appraisal report 

issued by a professional 

appraiser and the contract 

execution date; provided 

where the publicly 

announced current value for 

higher than the transaction 

amount, or all the appraisal 

results for the assets to be 

disposed of are lower than 

the transaction amount, a 

certified public accountant 

shall be engaged to render a 

specific opinion regarding 

the reason for the 

discrepancy and the 

appropriateness of the 

transaction price: 

A. The discrepancy between 

the appraisal result and the 

transaction amount is 20 

percent or more of the 

transaction amount. 

B. The discrepancy between 

the appraisal results of two 

or more professional 

appraisers is 10 percent or 

more of the transaction 

amount. 

(4) No more than 3 months 

may elapse between the 

date of the appraisal report 

issued by a professional 

appraiser and the contract 

execution date; provided 

where the publicly 

announced current value for 

the same period is used and 

not more than 6 months 

have elapsed, an opinion 

may still be issued by the 

original professional 

appraiser. 

(5) Where the Company 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

the same period is used and 

not more than 6 months 

have elapsed, an opinion 

may still be issued by the 

original professional 

appraiser. 

(5) Where the Company 

acquires or disposes of 

assets through court auction 

procedures, the evidentiary 

documentation issued by the 

court may be used to replace 

the appraisal report or CPA 

opinion. 

acquires or disposes of 

assets through court auction 

procedures, the evidentiary 

documentation issued by the 

court may be used to 

substitute the appraisal 

report or CPA opinion. 

Article 8 Procedures for acquisition or 

disposal of securities 

investment 

1. Evaluation and operating 

procedures 

The purchase and sale of 

long-term and short-term 

securities of the Company 

shall be handled in 

accordance with the 

Company's internal control 

system - investment cycle 

procedures. 

2. Procedure for determining 

transaction terms and 

conditions and authorized 

limits 

(I) The purchase and sale of 

securities on the centralized 

exchange market or 

over-the-counter shall be 

determined by the 

responsible unit based on 

market conditions and 

Procedures for acquisition or 

disposal of securities 

investment 

1. Evaluation and operating 

procedures 

The purchase and sale of 

long-term and short-term 

securities of the Company 

shall be handled in 

accordance with the 

Company's internal control 

system - investment cycle 

procedures. 

2. Procedure for determining 

transaction terms and 

conditions and authorized 

limits 

(I) The purchase and sale of 

securities on the centralized 

exchange market or 

over-the-counter shall be 

determined by the 

responsible unit based on 

market conditions and 

Amended in line 
with applicable 
rules and 
regulations; in 
consideration 
that Article 6 has 
been added the 
provisions that 
the issue of 
opinion by 
external experts 
must comply 
with the 
self-regulatory 
rules of the 
industry 
associations to 
which they 
belong, which 
already covers 
the procedures 
to be followed by 
a CPA is 
engaged to 
issue an 
opinion, some of 
the provisions in 
this article are 
deleted. 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

research. Transactions less 

than NT$10 million shall be 

approved by the chairman; 

transactions exceeding 

NT$10 million must be 

approved by the board of 

directors before proceeding; 

Transactions of securities 

mentioned above exclude 

domestic government bonds, 

bonds with 

repurchase/resale 

agreement, subscription or 

redemption of money market 

funds issued by domestic 

securities investment trust 

enterprises. 

(2) When buying or selling 

securities not traded on the 

centralized exchange market 

or over-the-counter, 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 

the assessment of 

transaction price; and take 

into consideration its net 

worth per share, profitability, 

and future development 

potential, etc., if the amount 

of proposed transaction is 

less than NT$10 million, it 

shall be approved by the 

research. Transactions less 

than NT$10 million shall be 

approved by the chairman; 

transactions exceeding 

NT$10 million must be 

approved by the board of 

directors before proceeding; 

Transactions of securities 

mentioned above exclude 

domestic government bonds, 

bonds with 

repurchase/resale 

agreement, subscription or 

redemption of money market 

funds issued by domestic 

securities investment trust 

enterprises. 

(2) When buying or selling 

securities not traded on the 

centralized exchange market 

or over-the-counter, 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 

the assessment of 

transaction price; and take 

into consideration its net 

worth per share, profitability, 

and future development 

potential, etc., if the amount 

of proposed transaction is 

less than NT$10 million, it 

shall be approved by the 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

chairman. The Company 

should also analyze the 

investment report on the 

unrealized gain or loss 

relating to the security; 

Transactions exceeding 

NT$10 million must be 

approved by the board of 

directors before proceeding. 

3. Implementation unit 

Securities investments are 

handled by the finance unit 

after the investment has 

been approved as required 

according to the preceding 

paragraph. 

4. Obtaining expert opinions 

(1) If the dollar amount of 

transaction exceeds 20 

percent of the Company's 

paid-in capital or NT$300 

million or more, the 

Company shall engage a 

certified public accountant 

prior to the date of 

occurrence of the event to 

provide an opinion regarding 

the reasonableness of the 

transaction price. If the CPA 

needs to use the report of an 

expert, the CPA shall do so 

in accordance with the 

provisions of the Statement 

of Auditing Standards No. 20 

published by the ARDF of 

the ROC. This requirement 

does not apply, however, to 

publicly quoted prices of 

chairman. The Company 

should also analyze the 

investment report on the 

unrealized gain or loss 

relating to the security; 

Transactions exceeding 

NT$10 million must be 

approved by the board of 

directors before proceeding. 

3. Implementation unit 

Securities investments are 

handled by the finance unit 

after the investment has 

been approved as required 

according to the preceding 

paragraph. 

4. Obtaining expert opinions 

(1) If the dollar amount of 

transaction exceeds 20 

percent of the Company's 

paid-in capital or NT$300 

million or more, the 

Company shall engage a 

certified public 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). 

(2) Where the Company 
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amendment 

securities that have an active 

market, or where otherwise 

provided by regulations of 

the Financial Supervisory 

Commission (FSC). 

(2) Where the Company 

acquires or disposes of 

assets through court auction 

procedures, the evidentiary 

documentation issued by the 

court may be used to 

substitute the appraisal 

report or CPA opinion. 

acquires or disposes of 

assets through court auction 

procedures, the evidentiary 

documentation issued by the 

court may be used to 

substitute the appraisal 

report or CPA opinion. 

Article 9 Procedures for related party 

transactions 

1. When the Company 

engages in any acquisition or 

disposal of assets from or to 

a related party, in addition to 

ensuring that the necessary 

resolutions are adopted and 

the reasonableness of the 

transaction terms is 

evaluated in accordance with 

Articles 7, 8 and 10 herein, 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 Articles 7, 8 

and 10 herein. When judging 

whether a transaction 

counterparty is a related 

party, in addition to legal 

Procedures for related party 

transactions 

1. When the Company 

engages in any acquisition or 

disposal of assets from or to 

a related party, in addition to 

ensuring that the necessary 

resolutions are adopted and 

the reasonableness of the 

transaction terms is 

evaluated in accordance with 

Articles 7, 8 and 10 herein, 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 Articles 7, 8 

and 10 herein. When judging 

whether a transaction 

counterparty is a related 

party, in addition to legal 

Amended in line 
with applicable 
rules and 
regulations. 
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formalities, the substance of 

the relationship shall also be 

considered. 

2. Evaluation 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: 

(1) The purpose, necessity 

and anticipated benefit of the 

acquisition or disposal of 

assets. 

formalities, the substance of 

the relationship shall also be 

considered. 

2. Evaluation 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: 

(1) The purpose, necessity 

and anticipated benefit of the 

acquisition or disposal of 

assets. 
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(2) The reasons for 

transacting with the 

particular related party. 

(3) With respect to the 

acquisition of real property or 

right-of-use assets thereof 

from a related party, 

information regarding 

appraisal of the 

reasonableness of the 

preliminary transaction terms 

in accordance with 

Subparagraphs (1) and (4), 

Paragraph 3 of this Article. 

(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. 

(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. 

(6) An appraisal report from 

a professional appraiser or a 

CPA's opinion obtained in 

compliance with the 

preceding article. 

(7) Restrictive covenants and 

(2) The reasons for 

transacting with the 

particular related party. 

(3) With respect to the 

acquisition of real property or 

right-of-use assets thereof 

from a related party, 

information regarding 

appraisal of the 

reasonableness of the 

preliminary transaction terms 

in accordance with 

Subparagraphs (1) and (4), 

Paragraph 3 of this Article. 

(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. 

(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. 

(6) An appraisal report from 

a professional appraiser or a 

CPA's opinion obtained in 

compliance with the 

preceding article. 

(7) Restrictive covenants and 
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other important stipulations 

associated with the 

transaction. 

(8) The calculation of the 

transaction amounts shall be 

made in accordance with 

Subparagraph 98), 

Paragraph 1 of Article 16 

herein, and "within the past 

year" as used herein refers 

to the year preceding the 

date of occurrence of the 

current transaction. Items 

that have been approved by 

the board of directors 

according to this Procedure 

need not be counted toward 

the transaction amount. 

(9) For the following 

transactions taken place 

between the Company and 

parent or subsidiaries, or 

their subsidiaries in which 

they directly or indirectly 

holds 100 percent of the 

issued shares or authorized 

capital, if the transaction 

amount is below NT$20 

million, the transaction shall 

be submitted to the chairman 

for approval, and submitted 

to the latest-term board of 

directors for ratification 

afterwards: transactions 

exceeding NT$20 million 

must be approved by the 

board of directors before 

proceeding: 

other important stipulations 

associated with the 

transaction. 

(8) The calculation of the 

transaction amounts shall be 

made in accordance with 

Subparagraph 98), 

Paragraph 1 of Article 16 

herein, and "within the past 

year" as used herein refers 

to the year preceding the 

date of occurrence of the 

current transaction. Items 

that have been approved by 

the board of directors 

according to this Procedure 

need not be counted toward 

the transaction amount. 

(9) For the following 

transactions taken place 

between the Company and 

parent or subsidiaries, or 

their subsidiaries in which 

they directly or indirectly 

holds 100 percent of the 

issued shares or authorized 

capital, if the transaction 

amount is below NT$20 

million, the transaction shall 

be submitted to the chairman 

for approval, and submitted 

to the latest-term board of 

directors for ratification 

afterwards: transactions 

exceeding NT$20 million 

must be approved by the 

board of directors before 

proceeding: 
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A. Acquisition or disposal of 

equipment or right-of-use 

assets thereof held for 

business purposes. 

B. Acquisition or disposal of 

right-of-use assets of real 

property held for business 

purposes. 

In the event that the 

Company has elected 

independent directors, when 

submitting the Procedures to 

the board for discussion in 

accordance with the 

preceding provisions, the 

Company shall take into full 

consideration each 

independent director's 

opinions. The independent 

directors’ objections or 

qualified opinions, if any, 

shall be stated in the board 

meeting minutes. 

3. Evaluation of the 

reasonableness of 

transaction costs 

(1) When the Company 

acquires real property or 

right-of-use assets thereof 

from a related party, it shall 

evaluate the reasonableness 

of the transaction costs by 

the following means: 

A. Based upon the related 

party's transaction price plus 

necessary interest on 

funding and the costs to be 

duly borne by the buyer. 

A. Acquisition or disposal of 

equipment or right-of-use 

assets thereof held for 

business purposes. 

B. Acquisition or disposal of 

real property right-of-use 

assets held for business 

purposes. 

In the event that the 

Company has elected 

independent directors, when 

submitting the Procedures to 

the board for discussion in 

accordance with the 

preceding provisions, the 

Company shall take into full 

consideration each 

independent director's 

opinions. The independent 

directors’ objections or 

qualified opinions, if any, 

shall be stated in the board 

meeting minutes. 

When the Company or a 

subsidiary engages in a 

transaction under Paragraph 

1 and the transaction amount 

reaches 10 percent or more 

of the company's total 

assets, the Company may 

not proceed to enter into a 

transaction contract or make 

a payment until information 

under the subpapragraphs of 

Paragraph 1 hereof have 

been submitted to and 

approved by the 

shareholders’ meeting. The 
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Necessary interest on 

funding is imputed as the 

weighted average interest 

rate on borrowing in the year 

the company purchases the 

property; provided, it may not 

be higher than the maximum 

non-financial industry 

lending rate announced by 

the Ministry of Finance. 

B. Total loan value appraisal 

from a financial institution 

where the related party has 

previously created a 

mortgage on the property as 

security for a loan; provided, 

the actual cumulative 

amount loaned by the 

financial institution shall 

have been 70 percent or 

more of the financial 

institution's appraised loan 

value of the property and the 

period of the loan shall have 

been 1 year or more. 

However, this may not apply 

where the financial institution 

is a related party of one of 

the trading counterparties. 

(2) Where land and 

structures thereupon are 

combined as a single 

property purchased or 

leased in one transaction, 

the transaction costs for the 

land and the structures may 

be separately appraised in 

accordance with either of the 

preceding provision does not 

apply to transactions 

between the Company and a 

subsidiary or between 

subsidiaries.  

The calculation of the 

transaction amount referred 

to in the Paragraph 1 and the 

preceding paragraph shall 

be made in accordance with 

Paragraph 2 of Article 16 

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 board 

of directors need not be 

counted toward the 

transaction amount. 

3. Evaluation of the 

reasonableness of 

transaction costs 

(1) When the Company 

acquires real property or 

right-of-use assets thereof 

from a related party, it shall 

evaluate the reasonableness 

of the transaction costs by 

the following means: 

A. Based upon the related 

party's transaction price plus 

necessary interest on 

funding and the costs to be 

duly borne by the buyer. 

Necessary interest on 

funding is imputed as the 
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means listed in the 

preceding paragraph. 

(3) When the Company 

acquires real property or 

right-of-use assets thereof 

from a related party and 

appraises the cost of the real 

property or right-of-use 

assets thereof in accordance 

with Subparagraphs (1) and 

(2), Paragraph 3 of this 

Article, it shall also engage a 

CPA to check the appraisal 

and render a specific 

opinion. 

(4) Where the Company 

acquires real property or 

right-of-use assets thereof 

from a related party and the 

results of appraisals 

conducted in accordance 

with Subparagraphs (1) and 

(2), Paragraph 3 of this 

Article are uniformly lower 

than the transaction price, it 

shall process in accordance 

with Subparagraph (5), 

Paragraph 3 of this Article. 

However, where the 

following circumstances 

exist, objective evidence has 

been submitted and specific 

opinions on reasonableness 

have been obtained from a 

professional real property 

appraiser and a CPA have 

been obtained, this 

restriction may not apply: 

weighted average interest 

rate on borrowing in the year 

the company purchases the 

property; provided, it may not 

be higher than the maximum 

non-financial industry 

lending rate announced by 

the Ministry of Finance. 

B. Total loan value appraisal 

from a financial institution 

where the related party has 

previously created a 

mortgage on the property as 

security for a loan; provided, 

the actual cumulative 

amount loaned by the 

financial institution shall 

have been 70 percent or 

more of the financial 

institution's appraised loan 

value of the property and the 

period of the loan shall have 

been 1 year or more. 

However, this may not apply 

where the financial institution 

is a related party of one of 

the trading counterparties. 

(2) Where land and 

structures thereupon are 

combined as a single 

property purchased or 

leased in one transaction, 

the transaction costs for the 

land and the structures may 

be separately appraised in 

accordance with either of the 

means listed in the 

preceding paragraph. 
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A. Where the related party 

acquires undeveloped or 

leased land for construction, 

it may submit proof in 

compliance with one of the 

following conditions: 

(i) Where undeveloped land 

is appraised in accordance 

with the means in the 

preceding Article, and 

structures according to the 

related party's construction 

cost plus reasonable 

construction profit are valued 

in excess of the actual 

transaction price. The 

"Reasonable construction 

profit" shall be deemed the 

average gross operating 

profit margin of the related 

party's construction division 

over the most recent 3 years 

or the gross profit margin for 

the construction industry for 

the most recent period as 

announced by the Ministry of 

Finance, whichever is lower. 

(ii) Completed transactions 

by unrelated parties within 

the preceding year involving 

other floors of the same 

property or neighboring or 

closely valued parcels of 

land, where the land area 

and transaction terms are 

similar after calculation of 

reasonable price 

discrepancies in floor or area 

(3) When the Company 

acquires real property or 

right-of-use assets thereof 

from a related party and 

appraises the cost of the real 

property or right-of-use 

assets thereof in accordance 

with Subparagraphs (1) and 

(2), Paragraph 3 of this 

Article, it shall also engage a 

CPA to check the appraisal 

and render a specific 

opinion. 

(4) Where the Company 

acquires real property or 

right-of-use assets thereof 

from a related party and the 

results of appraisals 

conducted in accordance 

with Subparagraphs (1) and 

(2), Paragraph 3 of this 

Article are uniformly lower 

than the transaction price, it 

shall process in accordance 

with Subparagraph (5), 

Paragraph 3 of this Article. 

However, where the 

following circumstances 

exist, objective evidence has 

been submitted and specific 

opinions on reasonableness 

have been obtained from a 

professional real property 

appraiser and a CPA have 

been obtained, this 

restriction may not apply: 

A. Where the related party 

acquires undeveloped or 
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land prices in accordance 

with standard property 

market sale or leasing 

practices. 

B. Where the Company is 

acquiring real property or 

obtaining real property 

right-of-use assets through 

leasing from a related party 

and provides evidence that 

the terms of the transaction 

are similar to the terms of 

completed transactions 

involving neighboring or 

closely valued parcels of 

land of a similar size by 

unrelated parties within the 

preceding year. Completed 

transactions involving 

neighboring or closely 

valued parcels of land in the 

preceding in principle refers 

to parcels on the same or an 

adjacent block and within a 

distance of no more than 500 

meters or parcels close in 

publicly announced current 

value; transactions involving 

similarly sized parcels in 

principle refers to 

transactions completed by 

unrelated parties for parcels 

with a land area of no less 

than 50 percent of the 

property in the planned 

transaction; “within one year” 

refers to the year preceding 

the date of occurrence of the 

leased land for construction, 

it may submit proof in 

compliance with one of the 

following conditions: 

(i) Where undeveloped land 

is appraised in accordance 

with the means in the 

preceding Article, and 

structures according to the 

related party's construction 

cost plus reasonable 

construction profit are valued 

in excess of the actual 

transaction price. The 

"Reasonable construction 

profit" shall be deemed the 

average gross operating 

profit margin of the related 

party's construction division 

over the most recent 3 years 

or the gross profit margin for 

the construction industry for 

the most recent period as 

announced by the Ministry of 

Finance, whichever is lower. 

(ii) Completed transactions 

by unrelated parties within 

the preceding year involving 

other floors of the same 

property or neighboring or 

closely valued parcels of 

land, where the land area 

and transaction terms are 

similar after calculation of 

reasonable price 

discrepancies in floor or area 

land prices in accordance 

with standard property 
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acquisition of the real 

property or right-of-use 

assets thereof. 

(5) Where the Company 

acquires real property or 

right-of-use assets thereof 

from a related party and the 

results of appraisals 

conducted in accordance 

with Subparagraphs (1) and 

(2), Paragraph 3 of this 

Article are uniformly lower 

than the transaction price, 

the following steps shall be 

taken: 

A. A special reserve shall be 

set aside in accordance with 

Paragraph 1, Article 41 of the 

Securities and Exchange Act 

against the difference 

between the real property 

transaction price and the 

appraised cost, and may not 

be distributed or used for 

capital increase or issuance 

of bonus shares. If the 

Company’s investor is a 

public company that uses the 

equity method to account for 

its investment in the 

Company, a special reserve 

shall be also set aside pro 

rata in a proportion 

consistent with such 

investor’s shareholding in 

the Company in accordance 

with Paragraph 1, Article 41 

of Securities and Exchange 

market sale or leasing 

practices. 

B. Where the Company is 

acquiring real property or 

obtaining real property 

right-of-use assets through 

leasing from a related party 

and provides evidence that 

the terms of the transaction 

are similar to the terms of 

completed transactions 

involving neighboring or 

closely valued parcels of 

land of a similar size by 

unrelated parties within the 

preceding year. Completed 

transactions involving 

neighboring or closely 

valued parcels of land in the 

preceding in principle refers 

to parcels on the same or an 

adjacent block and within a 

distance of no more than 500 

meters or parcels close in 

publicly announced current 

value; transactions involving 

similarly sized parcels in 

principle refers to 

transactions completed by 

unrelated parties for parcels 

with a land area of no less 

than 50 percent of the 

property in the planned 

transaction; “within one year” 

refers to the year preceding 

the date of occurrence of the 

acquisition of the real 

property or right-of-use 
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Act. 

B. Where an Audit 

Committee has been 

established in accordance 

with the provisions of the 

Securities and Exchange 

Act, the preceding part of this 

subparagraph shall apply 

mutatis mutandis to the 

independent director 

members of the Audit 

Committee. 

C. Actions taken pursuant to 

Subparagraphs 1 and 2 shall 

be reported to a 

shareholders’ meeting, and 

the details of the transaction 

shall be disclosed in the 

annual report and any 

investment prospectuses. 

When the Company has set 

aside a special reserve 

under the preceding, it may 

not utilize the special reserve 

until it has recognized a loss 

on decline in market value of 

the assets it purchased or 

leased at a premium, or they 

have been disposed of, or 

the leasing contract has 

been terminated, or 

adequate compensation has 

been made, or the status 

quo ante has been restored, 

or there is other evidence 

confirming that there was 

nothing unreasonable about 

the transaction, and the 

assets thereof. 

(5) Where the Company 

acquires real property or 

right-of-use assets thereof 

from a related party and the 

results of appraisals 

conducted in accordance 

with Subparagraphs (1) and 

(2), Paragraph 3 of this 

Article are uniformly lower 

than the transaction price, 

the following steps shall be 

taken: 

A. A special reserve shall be 

set aside in accordance with 

Paragraph 1, Article 41 of the 

Securities and Exchange Act 

against the difference 

between the real property 

transaction price and the 

appraised cost, and may not 

be distributed or used for 

capital increase or issuance 

of bonus shares. If the 

Company’s investor is a 

public company that uses the 

equity method to account for 

its investment in the 

Company, a special reserve 

shall be also set aside pro 

rata in a proportion 

consistent with such 

investor’s shareholding in 

the Company in accordance 

with Paragraph 1, Article 41 

of Securities and Exchange 

Act. 

B. Where an Audit 



68 

Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

Financial Supervisory 

Commission has given its 

consent. 

(6) When the Company 

acquires real property or 

right-of-use assets thereof 

from a related party, if there 

is one of the following 

circumstances, it shall 

proceed with evaluation and 

operation procedures in 

accordance with the 

provisions of Paragraphs 1 

and 2 of this Article, and 

Subparagraphs (1), (2), (3), 

Paragraph 3 of this Article 

may not apply to the 

reasonableness evaluation 

of transaction costs: 

A. The related party acquired 

the real property or 

right-of-use assets thereof 

through inheritance or as a 

gift. 

B. More than 5 years will 

have elapsed from the time 

the related party signed the 

contract to obtain the real 

property or right-of-use 

assets thereof to the signing 

date for the current 

transaction. 

C. The real property is 

acquired through signing of a 

joint development contract 

with the related party, or 

through engaging a related 

party to build real property, 

Committee has been 

established in accordance 

with the provisions of the 

Securities and Exchange 

Act, the preceding part of this 

subparagraph shall apply 

mutatis mutandis to the 

independent director 

members of the Audit 

Committee. 

C. Actions taken pursuant to 

Subparagraphs 1 and 2 shall 

be reported to a 

shareholders’ meeting, and 

the details of the transaction 

shall be disclosed in the 

annual report and any 

investment prospectuses. 

When the Company has set 

aside a special reserve 

under the preceding, it may 

not utilize the special reserve 

until it has recognized a loss 

on decline in market value of 

the assets it purchased or 

leased at a premium, or they 

have been disposed of, or 

the leasing contract has 

been terminated, or 

adequate compensation has 

been made, or the status 

quo ante has been restored, 

or there is other evidence 

confirming that there was 

nothing unreasonable about 

the transaction, and the 

Financial Supervisory 

Commission has given its 
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either on the Company's own 

land or on rented land. 

D. Real property right-of-use 

assets for business purposes 

are acquired between the 

Company and its parent or 

subsidiaries, or with its 

subsidiaries in which it 

directly or indirectly holds 

100% of the issued shares or 

total capital. 

(7) When the Company 

obtains real property from a 

related party, it shall also 

comply with Subparagraph 

(5), Paragraph 3 of this 

Article if there is other 

evidence indicating that the 

acquisition was not an arms 

length transaction. 

consent. 

(6) When the Company 

acquires real property or 

right-of-use assets thereof 

from a related party, if there 

is one of the following 

circumstances, it shall 

proceed with evaluation and 

operation procedures in 

accordance with the 

provisions of Paragraphs 1 

and 2 of this Article, and 

Subparagraphs (1), (2), (3), 

Paragraph 3 of this Article 

may not apply to the 

reasonableness evaluation 

of transaction costs: 

A. The related party acquired 

the real property or 

right-of-use assets thereof 

through inheritance or as a 

gift. 

B. More than 5 years will 

have elapsed from the time 

the related party signed the 

contract to obtain the real 

property or right-of-use 

assets thereof to the signing 

date for the current 

transaction. 

C. The real property is 

acquired through signing of a 

joint development contract 

with the related party, or 

through engaging a related 

party to build real property, 

either on the Company's own 

land or on rented land. 
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D. Real property right-of-use 

assets for business purposes 

are acquired between the 

Company and its parent or 

subsidiaries, or with its 

subsidiaries in which it 

directly or indirectly holds 

100% of the issued shares or 

total capital. 

(7) When the Company 

obtains real property from a 

related party, it shall also 

comply with Subparagraph 

(5), Paragraph 3 of this 

Article if there is other 

evidence indicating that the 

acquisition was not an arms 

length transaction. 

Article 10 Procedures for acquiring or 

disposing of memberships or 

intangible assets or 

right-of-use assets thereof 

1. Evaluation and 

operating procedures 

The Company's acquisition 

or disposal of membership or 

intangible assets or the 

right-of-use assets thereof 

shall be handled in 

accordance with the 

Company's internal control 

system - real property, plants 

and equipment cycle 

procedures. 

2. Procedure for determining 

transaction terms and 

conditions and authorized 

limits 

Procedures for acquiring or 

disposing of memberships or 

intangible assets or 

right-of-use assets thereof 

1. Evaluation and 

operating procedures 

The Company's acquisition 

or disposal of membership or 

intangible assets or the 

right-of-use assets thereof 

shall be handled in 

accordance with the 

Company's internal control 

system - real property, plants 

and equipment cycle 

procedures. 

2. Procedure for determining 

transaction terms and 

conditions and authorized 

limits 

Amended in line 
with applicable 
rules and 
regulations. 
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(1) Acquisition or disposal of 

memberships or right-of-use 

assets thereof shall make 

reference to fair market 

prices to determine the 

transaction terms and prices, 

which will be made into an 

analysis report. Transactions 

less than NT$10 million shall 

be approved by the 

chairman; transactions 

exceeding NT$10 million 

must be approved by the 

board of directors before 

proceeding. 

(2) When acquiring or 

disposing intangible assets 

or the right-of-use assets 

thereof, the expert 

assessment report or fair 

market price is referenced to 

determine the transaction 

terms and transaction price, 

which shall be made into an 

analysis report. If the amount 

of transaction is under 

NT$10 million, it must be 

submitted to the chairman for 

approval; transactions 

exceeding NT$10 million 

must be approved by the 

board of directors before 

proceeding. 

3. Implementation unit 

When the Company acquires 

or disposes of membership 

or intangible assets or the 

right-of-use assets thereof, 

(1) Acquisition or disposal of 

memberships or right-of-use 

assets thereof shall make 

reference to fair market 

prices to determine the 

transaction terms and prices, 

which will be made into an 

analysis report. Transactions 

less than NT$10 million shall 

be approved by the 

chairman; transactions 

exceeding NT$10 million 

must be approved by the 

board of directors before 

proceeding. 

(2) When acquiring or 

disposing intangible assets 

or the right-of-use assets 

thereof, the expert 

assessment report or fair 

market price is referenced to 

determine the transaction 

terms and transaction price, 

which shall be stated in an 

analysis report. If the amount 

of transaction is under 

NT$10 million, it must be 

submitted to the chairman for 

approval; transactions 

exceeding NT$10 million 

must be approved by the 

board of directors before 

proceeding. 

3. Implementation unit 

When the Company acquires 

or disposes of membership 

or intangible assets or the 

right-of-use assets thereof, 
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the user department, finance 

unit and relevant 

departments shall be 

responsible for 

implementation after the 

transaction has been 

approved as required 

according to the preceding 

paragraph 

4. Expert evaluation report 

on membership or intangible 

assets or on right-to-use 

assets thereof 

Where the Company intends 

to acquire or dispose 

intangible assets, 

right-of-use assets thereof or 

memberships and the 

transaction amount reaches 

20% of paid-in capital or 

NT$300 million or more, 

unless the counterparty of 

transaction is a domestic 

government agency, the 

Company shall engage a 

certified public accountant 

prior to the date of 

occurrence to render an 

opinion on the 

reasonableness of the 

transaction price. The 

certified public accountant 

shall comply with the 

provisions of Statement of 

Auditing Standards No. 20 

promulgated by the 

Accounting Research and 

Development Foundation. 

the user department, finance 

unit and relevant 

departments shall be 

responsible for 

implementation after the 

transaction has been 

approved as required 

according to the preceding 

paragraph 

4. Expert evaluation report 

on membership or intangible 

assets or on right-to-use 

assets thereof 

Where the Company intends 

to acquire or dispose 

intangible assets, 

right-of-use assets thereof or 

memberships and the 

transaction amount reaches 

20% of paid-in capital or 

NT$300 million or more, 

unless the counterparty of 

transaction is a domestic 

government agency, the 

Company shall engage a 

certified public accountant 

prior to the date of 

occurrence to render an 

opinion on the 

reasonableness of the 

transaction price. 
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Article 16 Information disclosure 

procedure 

1. Items requiring public 

announcement/reporting and 

announcement/reporting 

standards 

(1) Acquisition or disposal of 

real property or other 

right-of-use assets from or to 

a related party, or acquisition 

or disposal of assets other 

than real property or 

right-of-use assets thereof 

from or to a related party 

where 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. 

However, this requirement 

does not apply to 

transactions 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. 

(2) Engaging in a merger, 

demerger, acquisition or 

transfer of shares. 

(3) Losses from derivatives 

trading reaching the limits on 

aggregate losses or losses 

on individual contracts set 

out in the procedures 

Information disclosure 

procedure 

1. Items requiring public 

announcement/reporting and 

announcement/reporting 

standards 

(1) Acquisition or disposal of 

real property or other 

right-of-use assets from or to 

a related party, or acquisition 

or disposal of assets other 

than real property or 

right-of-use assets thereof 

from or to a related party 

where 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. 

However, this requirement 

does not apply to 

transactions 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. 

(2) Engaging in a merger, 

demerger, acquisition or 

transfer of shares. 

(3) Losses from derivatives 

trading reaching the limits on 

aggregate losses or losses 

on individual contracts set 

out in the procedures 

Amended in line 

with applicable 

rules and 

regulations; in 

consideration 

that Article 6 has 

been added the 

provisions that 

the issue of 

opinion by 

external experts 

must comply 

with the 

self-regulatory 

rules of the 

industry 

associations to 

which they 

belong, which 

already covers 

the procedures 

to be followed by 

a CPA is 

engaged to 

issue an 

opinion, some of 

the provisions in 

this article are 

deleted. 
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adopted by the Company. 

(4) Where equipment or 

right-of-use assets thereof 

for business use are 

acquired or disposed of, and 

furthermore the transaction 

counterparty is not a related 

party, and the transaction 

amount meets any of the 

following criteria: 

A. a public company whose 

paid-in capital is less than 

NT$10 billion, the 

transaction amount reaches 

NT$500 million or more. 

B. For a public company 

whose paid-in capital is 

NT$10 billion or more, the 

transaction amount reaches 

NT$1 billion or more. 

(5) Acquisition or disposal by 

a public company in the 

construction business of real 

property or right-of-use 

assets thereof for 

construction use, and 

furthermore the transaction 

counterparty is not a related 

party, and the transaction 

amount reaches NT$500 

million; among such cases, if 

the public company has 

paid-in capital of NT$10 

billion or more, and it is 

disposing of real property 

from a completed 

construction project that it 

constructed itself, and 

adopted by the Company. 

(4) Where equipment or 

right-of-use assets thereof 

for business use are 

acquired or disposed of, and 

furthermore the transaction 

counterparty is not a related 

party, and the transaction 

amount meets any of the 

following criteria: 

A. a public company whose 

paid-in capital is less than 

NT$10 billion, the 

transaction amount reaches 

NT$500 million or more. 

B. For a public company 

whose paid-in capital is 

NT$10 billion or more, the 

transaction amount reaches 

NT$1 billion or more. 

(5) Acquisition or disposal by 

a public company in the 

construction business of real 

property or right-of-use 

assets thereof for 

construction use, and 

furthermore the transaction 

counterparty is not a related 

party, and the transaction 

amount reaches NT$500 

million; among such cases, if 

the public company has 

paid-in capital of NT$10 

billion or more, and it is 

disposing of real property 

from a completed 

construction project that it 

constructed itself, and 
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furthermore the transaction 

counterparty is not a related 

party, then the threshold 

shall be a transaction 

amount reaching NT$1 

billion or more. 

(6) Where land is acquired 

under an arrangement on 

engaging others to build on 

the company's own land, 

engaging others to build on 

rented land, joint 

construction and allocation 

of housing units, joint 

construction and allocation 

of ownership percentages, or 

joint construction and 

separate sale, and 

furthermore the transaction 

counterparty is not a related 

party, and the amount the 

company expects to invest in 

the transaction reaches 

NT$500 million. 

(7) Where an asset 

transaction other than any of 

those referred to in the 

preceding six 

subparagraphs, a disposal of 

receivables by a financial 

institution, or an investment 

in the mainland China area 

reaches 20 percent or more 

of paid-in capital or NT$300 

million; provided, this shall 

not apply to the following 

circumstances: 

A. Trading of domestic 

furthermore the transaction 

counterparty is not a related 

party, then the threshold 

shall be a transaction 

amount reaching NT$1 

billion or more. 

(6) Where land is acquired 

under an arrangement on 

engaging others to build on 

the company's own land, 

engaging others to build on 

rented land, joint 

construction and allocation 

of housing units, joint 

construction and allocation 

of ownership percentages, or 

joint construction and 

separate sale, and 

furthermore the transaction 

counterparty is not a related 

party, and the amount the 

company expects to invest in 

the transaction reaches 

NT$500 million. 

(7) Where an asset 

transaction other than any of 

those referred to in the 

preceding six 

subparagraphs, a disposal of 

receivables by a financial 

institution, or an investment 

in the mainland China area 

reaches 20 percent or more 

of paid-in capital or NT$300 

million; provided, this shall 

not apply to the following 

circumstances: 

A. Trading of domestic 
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government bonds. 

B. Where done by 

professional 

investors-securities trading 

on securities exchanges or 

OTC markets, or 

subscription of ordinary 

corporate bonds or general 

bank debentures without 

equity characteristics 

(excluding subordinated 

debt) that are offered and 

issued in the primary market, 

or subscription or 

redemption of securities 

investment trust funds or 

futures trust funds, or 

subscription by a securities 

firm of securities as 

necessitated by its 

undertaking business or as 

an advisory recommending 

securities firm for an 

emerging stock company, in 

accordance with the rules of 

the Taipei Exchange. 

C. Purchase or sale of bonds 

under repurchase and resale 

agreements, or subscription 

or repurchase of money 

market funds issued by 

domestic securities 

investment trust enterprises. 

(8) The amount of 

transactions under the 

preceding paragraph above 

shall be calculated as 

follows: 

government bond or foreign 

government bonds with 

credit rating not inferior to 

Taiwan's sovereign rating. 

B. Where done by 

professional 

investors-securities trading 

on securities exchanges or 

OTC markets, or 

subscription of ordinary 

corporate bonds or general 

bank debentures without 

equity characteristics 

(excluding subordinated 

debt) that are offered and 

issued in the primary market, 

or subscription or 

redemption of securities 

investment trust funds or 

futures trust funds, or 

subscription or redemption of 

exchange traded notes, or 

subscription by a securities 

firm of securities as 

necessitated by its 

undertaking business or as 

an advisory recommending 

securities firm for an 

emerging stock company, in 

accordance with the rules of 

the Taipei Exchange. 

C. Purchase or sale of bonds 

under repurchase and resale 

agreements, or subscription 

or repurchase of money 

market funds issued by 

domestic securities 

investment trust enterprises. 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

A. The amount of any 

individual transaction. 

B. The cumulative 

transaction amount of 

acquisitions and disposals of 

the same type of underlying 

asset with the same trading 

counterparty within the 

preceding year. 

C. The cumulative 

transaction amount of 

acquisitions and disposals 

(cumulative acquisitions and 

disposals, respectively) of 

real property or right-of-use 

assets thereof within the 

same development project 

within the preceding year. 

D. The cumulative 

transaction amount of 

acquisitions and disposals 

(cumulative acquisitions and 

disposals, respectively) of 

the same security within the 

preceding year. 

"Within the preceding year" 

refers to the year preceding 

the date of occurrence of the 

current transaction. Items 

duly announced in 

accordance with these 

Procedures need not be 

counted toward the 

transaction amount. 

(9) For the calculation of 

10% of total assets under the 

Procedures, the total assets 

stated in the most recent 

(8) The amount of 

transactions under the 

preceding paragraph shall 

be calculated as follows: 

A. The amount of any 

individual transaction. 

B. The cumulative 

transaction amount of 

acquisitions and disposals of 

the same type of underlying 

asset with the same trading 

counterparty within the 

preceding year. 

C. The cumulative 

transaction amount of 

acquisitions and disposals 

(cumulative acquisitions and 

disposals, respectively) of 

real property or right-of-use 

assets thereof within the 

same development project 

within the preceding year. 

D. The cumulative 

transaction amount of 

acquisitions and disposals 

(cumulative acquisitions and 

disposals, respectively) of 

the same security within the 

preceding year. 

"Within the preceding year" 

refers to the year preceding 

the date of occurrence of the 

current transaction. Items 

duly announced in 

accordance with these 

Procedures need not be 

counted toward the 

transaction amount. 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

parent company only 

financial report or individual 

financial report prepared in 

accordance with the 

Regulations Governing the 

Preparation of Financial 

Reports by Securities 

Issuers shall be used. 

2. Deadline for public 

announcement/reporting 

Where an asset acquired or 

disposed by the Company is 

an item requiring public 

announcement and the 

transaction amount meets 

the public 

announcement/reporting 

standards, the Company 

shall publicly announce and 

report the relevant 

information within 2 days 

counting inclusively from the 

date of occurrence of the 

event. 

3. Public announcement and 

regulatory filing procedures 

(1) The Company shall 

publish relevant information 

on the website designated by 

Financial Supervisory 

Commission. 

(2) The Company shall 

compile monthly reports on 

the status of derivatives 

trading engaged in up to the 

end of the preceding month 

by the Company and any 

subsidiaries that are not 

(9) For the calculation of 

10% of total assets under the 

Procedures, the total assets 

stated in the most recent 

parent company only 

financial report or individual 

financial report prepared in 

accordance with the 

Regulations Governing the 

Preparation of Financial 

Reports by Securities 

Issuers shall be used. 

2. Deadline for public 

announcement/reporting 

Where an asset acquired or 

disposed by the Company is 

an item requiring public 

announcement and the 

transaction amount meets 

the public 

announcement/reporting 

standards, the Company 

shall publicly announce and 

report the relevant 

information within 2 days 

counting inclusively from the 

date of occurrence of the 

event. 

3. Public announcement and 

regulatory filing procedures 

(1) The Company shall 

publish relevant information 

on the website designated by 

Financial Supervisory 

Commission. 

(2) The Company shall 

compile monthly reports on 

the status of derivatives 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

domestic public companies 

and enter the information in 

the prescribed format into 

the information reporting 

website designated by the 

Financial Supervisory 

Commission by the 10th day 

of each month. 

(3) When the Company at 

the time of public 

announcement makes an 

error or omission in an item 

required by regulations to be 

publicly announced and so is 

required to correct it, all the 

items shall be again publicly 

announced and reported in 

their entirety within two days 

counting inclusively from the 

date of knowing of such error 

or omission. 

(4) When acquiring or 

disposing of assets, the 

Company shall keep all 

relevant contracts, meeting 

minutes, log books, 

appraisal reports and 

opinions of the certified 

public accountant, attorney 

and securities underwriter at 

the Company, where they 

shall be retained for five 

years, unless it is otherwise 

provided by law. 

(5) Where any of the 

following circumstances 

occurs with respect to a 

transaction that Company 

trading engaged in up to the 

end of the preceding month 

by the Company and any 

subsidiaries that are not 

domestic public companies 

and enter the information in 

the prescribed format into 

the information reporting 

website designated by the 

Financial Supervisory 

Commission by the 10th day 

of each month. 

(3) When the Company at 

the time of public 

announcement makes an 

error or omission in an item 

required by regulations to be 

publicly announced and so is 

required to correct it, all the 

items shall be again publicly 

announced and reported in 

their entirety within two days 

counting inclusively from the 

date of knowing of such error 

or omission. 

(4) When acquiring or 

disposing of assets, the 

Company shall keep all 

relevant contracts, meeting 

minutes, log books, 

appraisal reports and 

opinions of the certified 

public accountant, attorney 

and securities underwriter at 

the Company, where they 

shall be retained for five 

years, unless it is otherwise 

provided by law. 
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Article No. BEFORE Amendment AFTER Amendment Reasons for 
amendment 

has already publicly 

announced and reported as 

required, the Company shall 

post relevant information on 

the information reporting 

website designated by the 

Financial Supervisory 

Commission within 2 days 

counting inclusively from the 

date of occurrence of the 

event: 

A. Change, termination or 

rescission of a contract 

signed in regard to the 

original transaction. 

B. The merger, demerger, 

acquisition or transfer of 

shares is not completed by 

the scheduled date set forth 

in the contract. 

C. Change to the originally 

publicly announced and 

reported information. 

(5) Where any of the 

following circumstances 

occurs with respect to a 

transaction that Company 

has already publicly 

announced and reported as 

required, the Company shall 

post relevant information on 

the information reporting 

website designated by the 

Financial Supervisory 

Commission within 2 days 

counting inclusively from the 

date of occurrence of the 

event: 

A. Change, termination or 

rescission of a contract 

signed in regard to the 

original transaction. 

B. The merger, demerger, 

acquisition or transfer of 

shares is not completed by 

the scheduled date set forth 

in the contract. 

C. Change to the originally 

publicly announced and 

reported information. 
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Attachment 10 

List of Directors and Independent Directors Candidates 
 

Category of 
Candidates 

Name 
Current 

Shareholding 
(share) 

Experience（Education） 
Current Major Position 

Director 

Yun Yu 
Investment Co., 
Ltd. 

Representative: 
Yun-Yu, Cho 

2,000,000 

Da Jia High School 

Chairman, Super Qin Enterprise Co., 
Ltd. 

Chairman and President, YoungQin 
International Enterprise Co., Ltd. 
Chairman, Super Qin Enterprise Co., Ltd. 

Chairman, Ying Tai Investment Co., Ltd. 

Chairman, Rui Qin Investment Co., Ltd. 

Chairman, Li Qin Investment Co., Ltd. 

Chairman, Yun Yu Investment Co., Ltd. 

Chairman, Kuei Tang Investment Co., Ltd. 

Director 

Kuei Tang 
Investment Co., 
Ltd. 

Representative: 
Ching-Lun, Chou 

1,918,218 

MA, Graduate Institute of Business 
Management, Da-Yeh University 

BA, Department of Business 
Administration, Chinese Culture 
University 

Vice President, Super Qin Enterprise 
Co., Ltd.  

Director and CEO, YoungQin International 
Enterprise Co., Ltd. 

CEO, Super Qin Enterprise Co., Ltd. 

Chairman, Shanghai Zuo Qing Food and 
Beverage Management Co., Ltd. 

Director,Super Qin Private Limited 

Director, Ying Qin Investment Co., Ltd. 

Director, Rui Qin Investment Co., Ltd. 

Director, Li Qin Investment Co., Ltd. 

Chairman, Rong Ji Investment Co., Ltd. 

Director, Super Qin Enterprise Co., Ltd. 

Director, Kuei Tang Investment Co., Ltd. 

Manager, A QIN LLC  
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Category of 
Candidates 

Name 
Current 

Shareholding 
(share) 

Experience（Education） 
Current Major Position 

Director Kuo-Hsiung, Wang 0 

Ph.D in Economics, Xiamen University 

EMBA, National Chung Hsing University 

BA in Accounting, Feng Chia University 

Vice Chairman and President, Wowprime 

Corporation 

Chairman, Come True Social Enterprise 

Co., Ltd. 

Chairman, Come True Investment Co., Ltd. 

Chairman, Come True Coffee International 

Co., Ltd. 

Chairman, Wang Guo Coffee International 

Co., Ltd. 

Chairman, Wang Wei Coffee International 

Co., Ltd. 

Chairman, Wang Wei Times Coffee Co., 

Ltd. 

Chairman, Wang Wei Coffee and Food 

Specialty Store 

Chairman, Budding Venture Investment 

Co., Ltd. 

Chairman, Shen Wei Investment Co., Ltd. 

Director Li-Ling, Lin 215,595 

BS in Animal Agriculture, Tunghai 

University 

VP of Brand Business Division, Super Qin 

Enterprise Co., Ltd. 

Director of Animal Agricultural 

Department, Sino-Japan Enterprise Co., 

Ltd. 

Director and Executive VP of Operations 

Center, YoungQin International Enterprise 

Co., Ltd. 

Supervisor, Shanghai Zuo Qing Food and 

Beverage Management Co., Ltd. 
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Category of 
Candidates 

Name 
Current 

Shareholding 
(share) 

Experience（Education） 
Current Major Position 

Independent 
Director 

Wen-Jeng, Lin 0 

Ph.D in Industrial Relations and Human 

Resources Management, Michigan State 

University 

M.A. in Labor and Industrial Relations, 

Michigan State University 

BA, Department of Labor Relations, 

Chinese Culture University 

Director, Institute of Human Resources 

Management, National Central University 

EMBA Director, College of Management, 

National Central University 

Associate Dean, College of Management, 

National Central University 

Member of Remuneration Committee, Chi 

Mei Optoelectronics 

Member of Remuneration Committee, 

LianHwa Foods Corp. 

Member of Remuneration Committee, 

Microelectronics Technology, Inc. 

Member of Remuneration Committee, 104 

Manpower Bank 

Member of Remuneration Committee, 

EOSASC 

Associate Professor, Institute of Human 

Resources Management, National Central 

University 

Adjunct Associate Professor of Department 

of Business Management, National Taiwan 

University 

Chairman, Labor Research Data Center 

Member of Remuneration Committee, 

AMED Co. 

Member of Remuneration Committee, TTY 

Biopharm 

Member of “Trends Evaluation Committee 
for Changes in Labor Market During 
Massive Layout” of Ministry of Labor 
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Category of 
Candidates 

Name 
Current 

Shareholding 
(share) 

Experience（Education） 
Current Major Position 

Member of Remuneration Committee, 

AURORA 

Member of Remuneration Committee, 

Boardtek Electronics Corp. 

Member of Remuneration Committee, 

Adlink Technology 

Independent 
Director 

Mei-Li, Su 0 

B.A. in Accounting, Tamkang University 

R.O.C. CPA 

Assistant VP of Deloitte Taiwan 

CPA at C&S Certified Public Accountant 

Firm 

Independent Director, Yuen Foong Yu 

Consumer Products Co., Ltd. 

Convener of the Remuneration Committee, 

Audit Committee and Information Security 

Committee of and member of the Audit 

Committee of Yuen Foong Yu Consumer 

Products Co., Ltd. 

Independent 
Director 

Duan-Hsun, Kao 0 

Ph. D in Business Management, National 

Taipei University 

M.A. in Business Management, National 

Chung Hsing University 

BA in Business Management, National 

Chung Hsing University 

Certificate Program in Data Science & 

Predictive Analytics at UC Irvine 

Founding President of Asia-Pacific 

MarTechTransformation Alliance 

Association 

Chief Brand Officer of BAC Brand 

Acceleration Center 

Adjunct Professor at the Department of 

Business Management, National Chengchi 

University 
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Category of 
Candidates 

Name 
Current 

Shareholding 
(share) 

Experience（Education） 
Current Major Position 

Leo Burnett's Chief Advisor on big data 

brand marketing 

Brand General Manager, of Wowprime 

Group 

Adjunct Professor of EMBA, National Taipei 

University 

 

 
 
Note: Director Kuo-Hsiung Wang holds 400,000 shares under trust with discretion reserved. 
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Attachment 11 

Schedule of Removal of Non-Compete Clause for Directors and Independent 

Directors 

Title Name Name of company for which non-compete clause is removed and position held 

Director 

Yun Yu Investment Co., Ltd. 

Representative: Yun-Yu, 
Cho 

Chairman, Super Qin Enterprise Co., Ltd. 

Chairman, Ying Tai Investment Co., Ltd. 

Chairman, Rui Qin Investment Co., Ltd. 

Chairman, Li Qin Investment Co., Ltd. 

Chairman, Yun Yu Investment Co., Ltd. 

Chairman, Kuei Tang Investment Co., Ltd. 

Director 

Kuei Tang Investment Co., 
Ltd. 

Representative: Ching-Lun, 
Chou 

CEO, Super Qin Enterprise Co., Ltd. 

Chairman, Shanghai Zuo Qing Food and Beverage Management Co., Ltd. 

Director, Super Qin Private Limited 

Director, Ying Qin Investment Co., Ltd. 

Director, Rui Qin Investment Co., Ltd. 

Director, Li Qin Investment Co., Ltd. 

Chairman, Rong Ji Investment Co., Ltd. 

Director, Super Qin Enterprise Co., Ltd. 

Director, Kuei Tang Investment Co., Ltd. 

Mamager, A QIN LLC  

Director Kuo-Hsiung, Wang 

Chairman, Come True Social Enterprise Co., Ltd. 

Chairman, Come True Investment Co., Ltd. 

Chairman, Come True Coffee International Co., Ltd. 

Chairman, Wang Guo Coffee International Co., Ltd. 

Chairman, Wang Wei Times Coffee Co., Ltd. 
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Title Name Name of company for which non-compete clause is removed and position held 

Chairman, Wang Wei Times Coffee Co., Ltd. 

Chairman, Wang Wei Coffee and Food Specialty Store 

Chairman, Tang Ye Investment Co., Ltd. 

Chairman, Shen Wei Investment Co., Ltd. 

Directors Li-Ling, Lin Supervisor, Shanghai Zuo Qing Food and Beverage Management Co., Ltd. 

Independent Director Wen-Jeng, Lin 

Associate Professor, Institute of Human Resources Management, National Central 

University 

Adjunct Associate Professor of Department of Business Management, National 

Taiwan University 

Chairman, Labor Research Data Center 

Member of Remuneration Committee, AMED Co. 

Member of Remuneration Committee, TTY Biopharm 

Member of “Trends Evaluation Committee for Changes in Labor Market During 
Massive Layout” of Ministry of Labor 

Independent Director Mei-Li, Su 

CPA at C&S Certified Public Accountant Firm 

Independent Director, Yuen Foong Yu Consumer Products Co., Ltd. 

Convener of Remuneration Committee, Yuen Foong Yu Consumer Products Co., 
Ltd. 

Convener of Audit Committee, Yuen Foong Yu Consumer Products Co., Ltd. 

Convener of Information Security Committee, Yuen Foong Yu Consumer Products 
Co., Ltd. 

Independent Director Duan-Hsun, Kao 

Founding President of Asia-Pacific MarTech Transformation Alliance Association 

Chief Brand Officer of BAC Brand Acceleration Center 

Adjunct Professor at the Department of Business Management, National Chengchi 

University 
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Title Name Name of company for which non-compete clause is removed and position held 

Adjunct Professor of EMBA, National Taipei University 
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Appendix 1 

 BEFO

RE Amendment 

YOUNGQIN INTERNATIONAL CO., LTD. 

Articles of Incorporation 
 

 

Chapter 1  General Provisions 

Article 1: The Company is incorporated in accordance with the Company Act, and shall be 

known as YoungQin International Co., Ltd.  

Article 2: The Company engages in the following businesses: 

C104020  Manufacture of Bakery and Steam Products 

F101050  Wholesale of Aquatic Products 

F101130  Wholesale of Vegetables and Fruits 

F102170  Wholesale of Foods and Groceries 

F201010  Retail Sale of Agricultural Products 

F201020  Retail Sale of Livestock Products 

F201030  Retail Sale of Aquatic Products 

F203010  Retail Sale of Food, Grocery and Beverage 

F401010  International Trade. 

F501060  Restaurants 

F501990  Other Eating and Drinking Places Not Elsewhere Classified 

G801010  Warehousing and Storage. 

I101090  Food Consulting 

I103060  Management Consulting 

I199990  Other Consultancy. 

I503010  Landscape and Interior Designing 

IZ06010  Tally Packaging 

F105050  Wholesale of Furniture, Bedclothes Kitchen Equipment and Fixtures 

ZZ99999  All business activities that are not prohibited or restricted by law, 

except those that are subject to special approval 

Article 3: The Company can invest other companies due to business needs. Unless it is 

otherwise provided by law, total amount of such investments is not subject to the 

restriction of not exceeding 40% of paid-in capital stipulated in Article 13 of 



90 

Company Act. The Company can also make investment in Mainland China within 

the limits approved by the competent authority. 

Article 4: The Company may provide endorsements and guarantees for others due to 

business needs. The operations shall be handled in accordance with the 

Company's Rules for Making Endorsements and Guarantees. 

Article 5: The Company's headquarters is located in the Taoyuan City, and may set up 

domestic or foreign branch offices, if necessary. 

Article 6: The Company shall make public announcements in accordance with Article 28 of 

the Company Act and provisions of the competent securities authority. 

 

Chapter 2  Shares 

Article 7: The Company's authorized capital shall be NT$300,000.000, divided into 

30,000,000 shares, with a par value of NT$10 per share. The Board of Directors is 

authorized to issue the shares in installments. 

Article 8: The Company stocks may be issued in dematerialized form, or may print a 

consolidated share certificate representing the total number of the new shares to 

be issued at the same time, which shall be registered with or put under the 

custody of a centralized securities depository enterprises. The issuance of shares 

shall be handled in accordance with the Company Act and relevant laws and 

regulations. 

Article 9: Registration for transfer of shares shall be suspended in sixty (60) days before the 

date of general shareholders’ meeting, in thirty (30) days before the date of any 

special shareholders’ meeting, or within five (5) days before the record date for 

distribution of dividends, bonus, or other benefits decided by the Company. 

Article 10: Unless otherwise stipulated by law, shareholder services shall be handled in 

accordance with the Regulations Governing the Administration of Shareholder 

Services of Public Companies. 

 

Chapter 3  Shareholders' Meeting 

Article 11: There are two types of the shareholders’ meetings: 

1. General shareholders’ meeting General shareholders' meetings shall be 

convened at least once every year and within 6 months after the end of each 

fiscal year. 

(2) Special shareholders’ meeting Special shareholders’ meetings will be held 

whenever necessary according to the Company Act. 
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Article 12: Unless it is otherwise provided by the Company Act, shareholders’ meetings 

under the preceding Article are convened by the Board of Directors and chaired 

by the chairperson. Where the chairperson is on leave or can not exercise his or 

her power and authority, the chairperson shall appoint a director as acting 

chairperson. If the chairperson does not appoint an acting chairperson, the 

directors should select an acting chairperson from among themselves. If a 

shareholders’ meeting is called by a party other than directors but with power to 

convene, the convening party shall chair the meeting. When there are two or 

more such convening parties, they shall select from among themselves a 

person to chair the meeting. 

Article 13: A notice to convene a shareholders’ meeting shall be given to each shareholder 

in writing or by electronic means no later than 30 days prior to the scheduled 

date for a general shareholders’ meeting, and no later than 15 days prior to the 

scheduled date for a special shareholders’ meeting. 

The notice to convene a shareholders’ meeting may be given by electronic 

means after obtaining a prior consent from the recipient(s) thereof. For 

shareholders who hold less than 1,000 shares, the notice to convene under the 

preceding paragraph may be effected by way of a public notice. 

Article 14: The power and authority of the shareholders’ meeting are as follows: 

1. Amend Articles of Incorporation. 

2. Elect and dismiss directors (including independent directors). 

3. Ratify annual financial statements. 

4. Adopt a resolution to increase or decrease total capital. 

5. Adopt a resolution on earnings distribution or loss offsetting proposal. 

6. Adopt a resolution on a proposal for Company's dissolution, merger or split. 

7. Other powers and authorities in accordance with the Company Act or 

applicable regulations. 

Article 15: Unless otherwise required by the Company Act or these Articles, a shareholders' 

resolution may be adopted by a majority note of shareholders present at the 

meeting attended by shareholders who represent at least a majority of the total 

number of outstanding shares of the Company. When a proposal comes to a 

vote at a meeting, if the chair puts the matter before all shareholders present at 

the meeting and none voices an objection, the matter is deemed approved, and 

resolution is as valid as the one that has been put to a vote. 

Article 16: Each shareholder of the Company shall have one vote per share, unless the 
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shares do not carry voting rights as provided under Article 179 of the Company 

Act. 

When the Company holds a shareholder meeting, the power to vote on 

proposals in the meeting may be exercise by correspondence or electronic 

means. Shareholders who exercise voting rights by electronic means are 

deemed to attend the meeting in person. The method of exercise shall be 

specified in the shareholders’ meeting notice. 

After the Company's stock is listed on Taiwan Stock Exchange or Taipei 

Exchange, the Company shall include voting by electronic means as one of the 

channels for exercising voting rights. 

Article 17: When a shareholder is unable to attend the shareholders’ meeting for whatever 

the reason, the shareholder may present a proxy statement printed by ASE that 

states the scope of authorization to entrust a proxy to attend the shareholders’ 

meeting. 

The rules for shareholders who attend a shareholders’ meeting by proxy shall 

abide by Article 177 of the Company Act, and in addition, the Regulations 

Governing the Use of Proxies for Attendance at Shareholder Meetings of Public 

Companies promulgated by the competent authority. 

Article 18: The rules of procedure for shareholders’ meeting shall be established by the 

Company or according to the relevant rules and regulations promulgated by the 

competent authority. Matters relating to the resolutions adopted at 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 shall 

be distributed to each shareholder within 20 days after the conclusion of the 

meeting. The meeting minutes may be produced and distributed in electronic 

form or by public notice. The contents and retention period of meeting minutes 

shall be handled in accordance with the Company Act and relevant laws and 

regulations. 

Article 19: If the Company intends to cancel publicly offered shares after public offering, the 

Company shall apply to the competent authority after the shareholders’ meeting 

has adopted the resolution in accordance with Article 156 of the Company Act. 

In addition, the Company may not change this article during the period of public 

offering. 

 

Chapter 4  Directors and Audit Committee 
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Article 20: The Company shall have five to nine directors to be elected by the shareholders' 

meeting from among candidates with legal capacity. Each director shall hold 

office for a term of three years, and may be re-elected. When the term of a 

director has expired but re-election cannot take place in time, the term of office 

of the outgoing director will be extended until the time new director has been 

elected and assumed office. 

Directors are elected by open ballot and cumulative voting. 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. When it 

is necessary to modify such voting method, the Company shall follow the 

provisions of Article 172 of the Company Act, and enumerate and describe the 

particulars of modification in the meeting agenda. 

Article 21: The election of directors shall adopt a candidate nomination system. The 

position of independent director may be set up among the seats of directors in 

the preceding article. There shall not be less than two independent directors 

on the board, which shall account for not less than one-fifth of all directors. 

Independent directors will be elected by shareholders from among the 

independent director candidate list. Matters relating to the professional 

qualifications, shareholding, restriction on holding concurrent 

positions,nomination and election of independent directors, and other matters 

to be complied as well as total shareholding of all directors shall follow the 

applicable rules and regulations set forth by the competent securities 

authority.  

The board of directors may set up different types of functional committees. 

Rules for exercise of power by each type of functional committee shall be 

established and implemented after approval by the board of directors. 

Article 22: The Company establishes up an audit committee in accordance with the 

Securities and Exchange Act. The audit committee shall be entirely 

composed of independent directors, and one of them must possess 

accounting or finance expertise. 

The audit committee or committee members shall be responsible for 
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exercising the power and authority of supervisors under the Company Act, the 

Securities and Exchange Act, and other applicable laws and regulations. 

Article 23: Except for matters that require resolution of the shareholders’ meeting in 

accordance with the Company Act or these Articles of Incorporation, business 

operations of the Company shall be executed pursuant to the resolutions 

adopted by the board of directors,, including but not limited to the following: 

1. Preparation of business plan. 

2. Making proposals regarding earnings distribution or loss offsetting. 

3. Making proposals regarding capital increase/decrease. 

4. Producing important rules and contracts and drawing up contracts. 

5. Appointing and dismissing managers. 

6. Approving investment in other enterprises. 

7. Establishing and dissolving branch offices. 

8. Preparing budgets and final account. 

9. Appointing and dismissing CPAs and chief accounting officer. 

10. Within the limit of authorized capital, approving equity capital contributed 

by shareholders in the form of monetary credit extended to the Company 

or technical knowhow needed by the Company. 

11. Within the limit of authorized capital, approving issuance of new shares as 

the consideration payable by the Company for its acquisition of the 

shares of another company. 

12. Adopting a resolution on the issuance of employee stock options. 

13. Adopting a resolution on the Company buying back its shares and 

transferring them to employees. 

14. Adopting a resolution applying for public issuance of shares to the 

competent securities authority. 

15. Other matters as required by the Company Act or relevant laws and 

regulations. 

Article 24: The Board of Directors is formed by directors, and a chairperson shall be elected 

from among the directors by the majority of directors present in a board 

meeting attended by over two-thirds of all directors. The chairperson 

represents the Company. If the chairperson is on leave or for any reason 

cannot exercise his or her power, his/her acting proxy shall be appointed in 

accordance with Article 208 of the Company Act. 

Article 25: Unless its is otherwise provided for in Company Act, meetings of the board of 



95 

directors shall be convened and chaired by the chairman of the board. Unless 

otherwise provided for in the Company Act, resolutions of the board of 

directors shall be adopted by a majority vote of the directors present in the 

meeting attended by the majority of all directors. 

Article 26: In calling a meeting of the board of directors, a notice setting forth therein the 

subject(s) to be discussed at the meeting shall be given to each director no 

later than 7 days prior to the 

 

scheduled meeting date. However, in the case of emergency, the meeting 

may be convened at any time. The notice on board of directors meetings may 

be delivered in writing, by e-mail, or facsimile. 

Article 27: A director who can not attend a board meeting in person may appoint another 

director to attend the meeting on his/her behalf by, in each time, issuing a 

written proxy and stating therein the scope of authorization with reference to 

the subjects to be discussed at the meeting. A director may accept the 

appointment to act as the proxy for one other director only. 

Board meetings may be convened via video conferencing. Directors who 

attend board meetings via video conferencing will be deemed to have 

attended the meeting in person. 

Resolutions adopted at board meetings shall be recorded in the meeting 

minutes and handled in accordance with Article 183 of the Company Act. 

Article 28: Directors may be paid travel allowance on a monthly basis. The board of 

directors is authorized to determine the amount of travel allowance based on 

general industry standards. Company shareholders or directors who serve as 

a managerial officer or worker shall receive compensation as a regular 

employee. 

The board of directors is authorized to determine the remuneration to all 

directors based on the director's participation in the Company's operations 

and value of contribution, and in reference to the general pay level in the 

industry. 

The Company may obtain directors liability insurance with respect to liabilities 

resulting from exercising their duties during their terms of directorship as 

approved by the board of directors. 

 

Chapter 5  Managers 
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Article 29: The Company may have several managers and the appointment, dismissal, and 

remuneration of managers shall be carried out in accordance with Article 29 

of the Company Act. 

 

Chapter 6  Accounting 

Article 30: The fiscal year of the Company starts on January 1 and ends on December 31 of 

each year. The Company shall carry out final accounting at the end of each 

fiscal year, where the board of directors shall prepare the following statements 

and reports, which shall be submitted to the audit committee for examination at 

least thirty (30) days before the scheduled shareholders' meeting. The audit 

committee will issue a review report thereon and submit it to the general 

shareholders’ meeting for ratification: 

1. Business report. 

2. Financial statements. 

3. Earnings distribution or loss offsetting proposals. 

Article 31: if the Company has profit for the year, the Company should appropriate 1% ~ 5% 

as employee bonus, which can be distributed in stock or cash as determined 

by the board of directors, and distributed to those employees of affiliated 

companies who meet specific conditions. The board of directors may 

determine to allocate no more than 5% of the aforementioned profit as 

remuneration to directors. Employee bonuses and directors' remuneration 

distribution proposals shall be reported during shareholders’ meetings. 

However, when the Company still has accumulated losses, the Company 

shall first retain an amount to make up for the loss and then allocate 

employee bonuses and directors' remuneration from the balance according to 

the percentage mentioned in the preceding paragraph. 

Article 32: If the Company reports after-tax income after final accounting for the year, the 

Company shall, after offsetting accumulated losses, allocate 10% of the 

remaining earnings as legal reserve, unless the legal reserve has reached the 

total paid-in capital. Next, a special reserve shall be allocated or reversed in 

accordance with laws or regulations or requirements of the competent 

authority. If there remains any earnings, the board of directors shall make an 

earnings distribution proposal for the amount along with any undistributed 

earnings at the beginning of the period, and request that the shareholders’ 

meeting decides on dividends to be distributed to shareholders. 
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Article 33 As the Company is currently in growth stage, the dividend policy is formulated 

based on the business development stage the Company is in, profit situation, 

future investment and business plans and changes in industrial environment, 

and takes into consideration of shareholders’ interests and long-term financial 

planning. Every year not less than 10% of distributable earnings may be 

appropriated as shareholders’ dividends and bonus, which may be distributed 

by way of stock dividend or cash dividend, where cash dividend should not be 

less than 30% of total shareholder dividends for the year. 

 

Chapter 7  Supplementary Provisions 

Article 34 Matters not specified in these Articles of Incorporation shall follow the provisions 

of the Company Act and applicable laws and regulations. 

Article 35 These Articles of Incorporation were established on August 10, 2015 with the 

consent of all founders. 

The first amendment was made on September 25, 2015. 

The second amendment was made on April 22, 2016. 

The third amendment was made on April 26, 2017. 

The fourth amendment was made on June 28, 2019. 
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Appendix 2  

YOUNGQIN INTERNATIONAL CO., LTD. 
Rules of Procedure for the Shareholders’ Meeting 

Article 1: Basis 

To establish a strong governance system and improve supervisory functions for 

the Company's shareholders’ meetings, and to strengthen management 

capabilities, these Rules are adopted pursuant to Article 5 of the Corporate 

Governance Best Practice Principles for TWSE/TPEx Listed Companies. 

Article 2: Scope 

Unless it is otherwise provided by law or Company's bylaw, the rules of procedure 

for the Company's shareholders’ meetings shall comply with these Rules. 

Article 3: Convening shareholders’ meeting and meeting notice 

1. Unless it is otherwise provided by law, the Company's shareholders’ meetings 

shall be convened by the board of directors. 

2. The Company shall prepare electronic versions of 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) 30 days before the date of the general 

shareholders’ meeting or 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 21 days before the date of a general shareholders’ meeting or 15 days 

before the date of a special shareholders’ meeting. In addition, 15 days before 

the date of the shareholders’ meeting, the Company shall also prepare the 

shareholders’ meeting agenda and supplemental meeting materials, and 

make them available for review by shareholders at any time. The meeting 

agenda and supplemental materials shall also be displayed at the Company 

and the professional shareholder services agent designated thereby as well 

as being distributed on-site at the meeting place. 

3. The reasons for convening a shareholders’ meeting shall be specified in the 

meeting notice and public announcement. With the consent of the recipients, 

the meeting notice may be given in electronic form. 

4. Election or dismissal of directors or supervisors, amendments to the Articles of 

Incorporation, capital decrease, application for termination of public issue, 
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removal of non-compete clause for directors, capitalization of earnings, 

capitalization of surplus, dissolution, merger, split of the corporation, or any 

matter under the subparagraphs of Paragraph 1, Article 185 of the Company 

Act, Articles 26-1 and 43-6 of the Securities and Exchange Act, or Articles 

56-1 and 60-2 of the Regulations Governing the Offering and Issuance of 

Securities by Securities 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. 

5. 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. 

6. Shareholders who hold 1% or more of the total number of issued shares may 

submit a proposal to the Company's 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. 

7. The Company shall announce the acceptance of shareholders’ proposals, 

written or electronic acceptance methods, acceptance locations, and 

acceptance period before the book closure date and before the General 

Shareholders' Meeting. The acceptance period may not be shorter than ten 

days. 

8. Proposals submitted by shareholders 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 

general shareholders’ meeting and take part in discussion of the proposal. 

9. Prior to the date for issuing notice of a shareholders meeting, the Company 
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shall inform the shareholders who have 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 excluding any shareholder's 

proposal in the agenda. 

Article 4: Attending shareholders’ meeting by proxy and authorization 

1. 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. 

2. 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 5 days before the date of the shareholders’ meeting. When 

duplicate proxy forms are delivered, the one received earliest shall prevail 

Exception applies if one of the proxy forms is rescinded. 

3. 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 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. 

Article 5: Principles determining the time and place of a shareholders meeting 

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. 

Article 6: Preparation of documents such as the attendance book 

1. The Company shall specify in its shareholders’ meeting notices the time during 

which attendance registrations for shareholders will be accepted, the place to 

register for attendance, and other matters of attention. 

2. 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 attendance registration is 

accepted shall be clearly marked and a sufficient number of suitable 

personnel assigned to handle the registration. 
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3. Shareholders or their proxies (collectively referred to as “shareholders” 

hereunder) shall attend shareholders meetings by presenting an attendance 

card, sign-in card, or other certificate 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. 

4. The Company shall furnish a sign-up book for attending shareholders to sign in, 

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

5. The Company shall furnish attending shareholders with the meeting handbook, 

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. 

6. 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. 

Article 7: The chair and non-voting participants of a shareholders meeting 

1. 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 vice chairperson shall act in place of the chairperson; if there 

is no vice chairperson or the vice chairperson also is on leave or for any 

reason unable to exercise the powers of the vice chairperson, the chairperson 

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

managing directors, one of the directors shall be appointed to act as chair. 

Where the chairperson does not make such a designation, the managing 

directors or the directors shall select from among themselves one person to 

serve as chair. 

2. When a managing director or a director serves as chair, as referred to in the 

preceding paragraph, the managing director or director shall be one who has 

held that position for six months or more and who understands the financial 

and business conditions of the company. The same shall apply where the 

chair is a representative of an institutional director. 

3. It is advisable that shareholders meetings convened by the board of directors 

be chaired by the chairperson of the board in person and attended by a 
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majority of the directors (including at least one independent director), the 

convener of audit committee and at least one member of each functional 

committee on behalf of the committee. The attendance shall be recorded in 

the meeting minutes. 

4. 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. 

5. The Company may appoint its attorneys, certified public accountants, or related 

persons retained by it to be present in the shareholders meeting. 

Article 8: Documentation of a shareholders meeting by audio or video 

1. The Company, beginning from the time it accepts shareholder attendance 

registrations, shall make an uninterrupted audio and video recording of the 

registration procedure, the entire course of the shareholders meeting and the 

voting and vote counting processes. 

2. 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. 

Article 9: Calculation of attending shares and meeting in session 

1, 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 plus 

the number of shares whose voting rights are exercised by correspondence 

or electronically. 

2. The chairman shall call the meeting to order at the scheduled meeting time and 

announce at the same time related information, including number of shares 

without voting rights and number of shares in attendance. 

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. 
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3. 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 Paragraph 1, Article 175 of the Company Act; all shareholders 

shall be notified of the tentative resolution and another shareholders’ meeting 

shall be convened within one month. 

4. When, prior to conclusion of the meeting, the attending shareholders represent 

over half 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. 

Article 10: Discussion of proposals 

1. 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. 

2. The provisions of the preceding paragraph apply mutatis mutandis to a 

shareholders meeting convened by a party with the power to convene other 

than the board of directors. 

2.  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. 

4. 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. 

Article 11: Shareholder speech 

1. Before a shareholder present at the meeting speaks, he/she shall first fill out 
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a statement slip stating therein the main points of the statement, the 

shareholder number (or the attendance serial number) and account name, 

so that the chairperson may determine the order of speaking. 

2. A shareholder present at the meeting that merely submits a statement slip 

without speaking is considered not to have spoken. When the content of 

the speech does not correspond to the subject given on the statement slip, 

the spoken content shall prevail. 

3. 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. 

4. Unless given consent by the chairperson and the speaking shareholder, other 

shareholders may not speak to interrupt when a shareholder is speaking; 

otherwise the chair shall stop the interruption. 

5. In the event an institutional shareholder assigns two or more representatives 

to attend the shareholders’ meeting, only one of the representatives may 

speak on any single agenda item. 

6. After an attending shareholder has spoken, the chair may respond in person 

or direct relevant personnel to respond. 

Article 12: Calculation of voting shares and recusal system 

1. Voting at a shareholders’ meeting shall be calculated based the number of 

shares. 

2. 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. 

3. 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. 

4. 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. 

5. 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 
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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. 

Article 13: Voting on proposals, vote monitoring and vote counting method 

1. 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 

Paragraph 2, Article 179 of the Company Act. 

2. When the Company holds a shareholder meeting, it shall adopt exercise of 

voting rights by electronic means and 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. 

3. 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 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. 

4. In the event a shareholder intends to attend the shareholders meeting in 

person after exercised voting rights by correspondence or electronic means, 

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, 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. 
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5. 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 over half 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 voting by 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. 

6. 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 not put to a vote. 

7. 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. 

8. 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. 

Article 14: Elections 

1. 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 

and supervisors not elected and number of votes they received. 

2. 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. 

Article 15: Meeting record and signatures 
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1. 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. 

2. The Company may distribute the meeting minutes of the preceding paragraph 

by means of a public announcement made through the MOPS. 

3. 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. 

Article 16: Public announcement 

1. 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 and the number of shares represented by 

proxies, and shall make an express disclosure of the same at the place of 

the shareholders’ meeting. 

2. 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) regulations, the Company 

shall upload the content of such resolution to the MOPS within the 

prescribed time period. 

Article 17: Maintaining order at the meeting place 

1. Staff handling administrative affairs of a shareholders meeting shall wear 

identification cards or arm bands. 

2. The chair may direct guards or security personnel to help maintain order at 

the meeting place. When guards or security personnel help maintain order 

at the meeting place, they shall wear an identification card or armband 

bearing the word "Guard." 

3. 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 doing so. 
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4. When a shareholder violates the Rules of Procedure and defies the chair's 

admonitions, obstructing the proceedings and refusing to heed calls to stop, 

the chair may direct the guard or security personnel to escort the 

shareholder out of the meeting place. 

Article 18: Recess and resumption of a shareholders meeting 

1. 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. 

2. 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. 

3. A resolution may be adopted at a shareholders’ meeting to defer or resume 

the meeting within 5 days in accordance with Article 182 of the Company 

Act. 

Article 19: Effectiveness and amendment 

These Rules, and any amendment thereto, shall come into force after the 

approval of the shareholders’ meeting. 
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Appendix 3 

YOUNGQIN INTERNATIONAL CO., LTD. 
Procedures for the Election of Directors 

 

 

Article 1: To ensure a just, fair, and open election of directors and supervisors, these 

Procedures are adopted pursuant to Articles 21 and 41 of the Corporate 

Governance Best Practice Principles for TWSE/TPEx Listed Companies. 

Article 2: Except as otherwise provided by laws and regulations or by the Company's 

Articles of Incorporation, elections of directors shall be conducted in accordance 

with these Procedures. 

Article 3: The overall composition of the board of directors shall be taken into consideration 

in the selection of the Company's directors. The composition of the board of 

directors shall be determined by taking diversity into consideration and formulating 

an appropriate policy on diversity based on the company's business operations, 

operating dynamics, and development needs. It is advisable that the policy include 

but not be limited to the following two general standards: 

1. Basic requirements and values: Gender, age, nationality, and culture. 

2. Professional knowledge and skills: Professional background (e.g., law, 

accounting, industry, finance, marketing, or technology), professional skills, 

and industry experience. 

Each board member shall have the necessary knowledge, skills, and experience 

to perform their duties; the abilities that must be present in the board as a whole 

are as follows: 

1. The ability to make judgments about operations. 

2. Accounting and financial analysis ability. 

3. Business management ability. 

4. Crisis management ability. 

5. Industrial knowledge. 

6. International market perspective. 

7. Leadership. 

8. Decision-making ability. 

More than half of the directors shall be persons who have neither a spousal 

relationship nor a relationship within the second degree of kinship with any other 

director. The Company's board of directors shall consider adjusting its composition 
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based on the results of performance evaluation. 

Article 4: The qualifications for the Company's independent directors shall comply with 

Articles 2, 3, and 4 of the Regulations Governing Appointment of Independent 

Directors and Compliance Matters for Public Companies. 

The election of the Company's independent directors shall comply with Articles 5, 

6, 7, 8, and 9 of the Regulations Governing Appointment of Independent Directors 

and Compliance Matters for Public Companies, and shall be conducted in 

accordance with Article 24 of the Corporate Governance Best Practice Principles 

for TWSE/TPEx Listed Companies. 

Article 5: The election of the Company's directors shall be held according to candidate 

nomination procedures specified in Article 192-1 of the Company Act. 

When the number of directors falls below five due to the dismissal of a director for 

any reason, the Company shall hold a by-election to fill the vacancy at its next 

shareholders meeting. When the number of directors falls short by one third of the 

total number prescribed in the Articles of Incorporation, the Company shall call a 

special shareholders meeting within 60 days from the date of occurrence to hold a 

by-election to fill the vacancies. 

When the number of independent directors falls below that required under the 

proviso of Paragraph 1, Article 14-2 of the Securities and Exchange Act, a 

by-election shall be held at the next shareholders meeting to fill the vacancy. 

When the independent directors are dismissed en masse, a special shareholders 

meeting shall be called within 60 days from the date of occurrence to hold a 

by-election to fill the vacancies. 

Article 6: The cumulative voting method shall be used for election of the directors at this 

Corporation. Each share will have voting rights in number equal to the directors to 

be elected, and may be cast for a single candidate or split among multiple 

candidates. 

Article 7: The board of directors shall prepare separate ballots for directors in numbers 

corresponding to the directors to be elected. The number of voting rights 

associated with each ballot shall be specified on the ballots, which shall then be 

distributed to the attending shareholders at the shareholders meeting. Attendance 

card numbers printed on the ballots may be used instead of recording the names 

of voting shareholders. 

Article 8: The number of directors will be as specified in the Company's Articles of 

Incorporation, with voting rights separately calculated for independent and 



111 

non-independent director positions. Those receiving ballots representing the 

highest numbers of voting rights will be elected sequentially according to their 

respective numbers of votes. When two or more persons receive the same 

number of votes, thus exceeding the specified number of positions, they shall 

draw lots to determine the winner, with the chair drawing lots on behalf of any 

person not in attendance. 

Article 9: Before the election begins, the chair shall appoint a number of persons with 

shareholder status to perform the respective duties of vote monitoring and 

counting personnel. The ballot boxes shall be prepared by the board of directors 

and publicly checked by the vote monitoring personnel before voting commences. 

Article 10: A ballot is invalid under any of the following circumstances: 

1. The ballot was not prepared by a person with the right to convene. 

2. A blank ballot is placed in the ballot box. 

3. The writing is unclear and undecipherable or has been altered. 

4. The candidate whose name is entered in the ballot does not match the director 

candidate list. 

5. Other words or marks are entered in addition to the number of voting rights 

allotted. 

Article 11: The voting rights shall be calculated on site immediately after the end of the poll, 

and the results of calculation, including the list of persons elected as directors 

and the numbers of votes they each got, shall be announced by the chair on the 

site. 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. 

Article 12: The Company's board of directors shall issue notifications to the persons elected 

as directors. 

Article 13: These Procedures, and any amendments hereto, shall be implemented after 

approval by a shareholders’ meeting. 
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Appendix 4 

 

YOUNGQIN INTERNATIONAL CO., LTD. 

Effect of Proposed Stock Dividends on the Company's 

Business Performance, Earnings Per Share (EPS), and 

Return on Investment (ROI) 

 

Item\Year 2022 
(Estimate) 

Paid-in capital at the beginning of period 200,000,000 

Cash and 
stock 
dividends 
for the year 

Cash dividend per share 2 

Number of shares distributed to each share via 
capitalization of earnings 

0.1 

Number of shares distributed to each share via 
capitalization of surplus 

The 
Company 

did not 
prepare and 
announce 

annual 
financial 
forecast. 
Thus no 
related 

information 
needs to be 
disclosed. 

Changes in 
business 
performance 

Operating Profit 

YoY change (%)  

Net profit after tax 

YoY change (%) 

Earnings per share 

YoY change (%) 

Average annual return on investment (reciprocal 
of average P/E ratio) 

Pro forma 
earnings per 
share and 
P/E ratio 

If all retained 
earnings are 
transferred to cash 
dividends 

Pro forma earnings per 
share 

Pro forma average annual 
return on investment (%) 

If capital surplus is 
not transferred to 
common stock 

Pro forma earnings per 
share 

Pro forma average annual 
return on investment (%) 

If capital surplus is 
not transferred to 
common stock and 
all retained earnings 
are transferred to 
cash dividends 

Pro forma earnings per 
share 

Pro forma average annual 
return on investment (%) 
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Appendix 5 

YOUNGQIN INTERNATIONAL CO., LTD. 
Shareholdings of Directors 

 

 

1. The Company has 20,000,000 shares issued and outstanding. 

2. Pursuant to Article 26 of Securities and Exchange Act and the Rules and Review 

Procedures for Director and Supervisor Share Ownership Ratios at Public Companies, 

the minimum number of shares held by all directors of the Company shall be 2,400,000 

shares (20,000,000*15%*80%). 

3. The shareholding of individual and all directors stated on shareholder roster as of book 

closure date are as follows: 

April 24, 2022 

Title Name 
Current Shareholding 

(share) 
％ 

Chairman 

Yun Yu Investment Co., 
Ltd. 

Representative: Yun-Yu, 
Cho 

2,000,000 10.00% 

Director 

Rong Ji Investment Co., 
Ltd. 

Representative: 
Ching-Lun, Chou 

133,334 0.67% 

Director Li-Ling, Lin 215,595 1.08% 

Director 
Kuo-Hsiung, Wang 
(Note) 

0 0% 

Independent 
Director 

Wen-Jeng, Lin 0 0% 

Independent 
Director 

Mei-Li, Su 0 0% 

Independent 
Director 

Duan-Hsun, Kao 0 0% 

Total 2,348,929 11.74% 

 
 

Note: Director Kuo-Hsiung Wang holds 400,000 shares under trust with discretion 

reserved. 




