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Procedures for 2022 Shareholders’ Meeting 

I. Calling the Meeting to Order 

II. Chairperson's Remarks 

III. Matters to Report 

IV. Matters for Recognition 

V. Matters for Discussion 

VI. Extempore Motions 

VII. Meeting Adjournment 
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Agenda of 2022 Shareholders’ Meeting 

I. Time: Friday, May 27, 2022, 09:00AM 

II. Attendance: Hybrid shareholders  

III. Place: No. 25, Dongsin St., Cidu Dist., Keelung City, Taiwan (R.O.C.) 

(The Changsingli Commofficey center) 

Virtual meeting platform: Taiwan Depository & Clearing Corporation Stockvote 

Platform (website: https://www.stockvote.com.tw/ )  

IV. Calling the Meeting to Order 

V. Chairperson's Remarks 

VI. Matters to Report 

A. 2021 Business Report 

B. 2021 Audit Committee’s Review Report 

C. Report of Distribution on Employees’ and Directors’ Compensation in 2021 

D. The status of the Company’s short-form merger with its subsidiary, Ching 

Ming Investment Corporation 

E. Report on the Issue of Domestic Corporate Bonds in 2021 

F. Report on the Amendment to the Code of Ethical Conduct for the Company 

G. Report on the Amendment to the Ethical Corporate Management Best 

Practice Principles for the Company 

H. Report on the Amendment to the Procedures for Ethical Management and 

Guidelines for Conduct for the Company 

VII. Matters for Recognition 

A. Adoption of the 2021 Business Report and Financial Statements 

B. Adoption of 2021 Surplus Earnings Distribution Proposal 

VIII. Matters for Discussion 

A. Amendment to the Articles of Incorporation 

B. Amendment to the Rules of Procedure for Shareholders Meetings 

C. Amendment to the Handling Procedures for Acquisition and Disposal of 

Assets 

IX. Extempore Motions 

X. Meeting Adjournment 

https://www.stockvote.com.tw/
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I. 2021 Business Report 

Explanation: Please refer to 2022 Shareholders’ Meeting Handbook on page 9 to 16. 
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YANG MING MARINE TRANSPORT CORP. 

2021 Business Report 

2021 was a turbulent year where the global container shipping market continuing to be 

disrupted by the COVID-19 pandemic. What with the restocking of retailers and 

surging consumer demand, as well as the scarcity of capacity and equipment caused by 

port congestion and bottlenecks, there was added pressure on the global supply chain 

due to operational constraints, leading to elevated freight rates and carriers’ profitability. 

Looking ahead to 2022, concerns over rising inflation that would jeopardize the 

recovery of the global economy and the spread of the Omicron variant have emerged 

as major risks to global economic prospect. While the container shipping industry 

continues to face challenges, given the limited delivery of new tonnage, the persistent 

port and terminal congestion, as well as the labor shortage in transportation caused by 

a surge in Omicron cases, there is increasing strain on the supply chain, and a tight 

supply situation is expected to continue throughout 2022. In the dry bulk segment, the 

growing momentum is also expected to continue as the demand outpaces supply. The 

company will remain focused on improving business capability and the quality of 

services. With the goal of financial stability and sustainability, we’re committed to 

providing better and long-term services to customers. On the other hand, as the 

environmental issues are much concerned worldwide, and there is also stricter 

regulatory scrutiny over alliances’ cooperation efforts by major governments such as 

the U.S. and the EU, Yang Ming will respond prudently to future industrial regulatory 

compliance and continue to provide the best service of the highest standard. Abiding 

by our company’s motto "teamwork, innovation, integrity, and pragmatism", Yang 

Ming will continue its commitment to improving operating efficiency and upholding 

the mission of sustainable management and social responsibility, so as to garner the 

support and fulfill the promises made to every shareholder and member of the Yang 

Ming community. 

I. Operational Profile 

Changing external environment 

i. Overall Economic Prosperity  

According to the Organization for Economic Cooperation and 

Development (OECD) and the International Monetary Fund (IMF), 

the growth rate of global GDP in 2021 was 5.6% and 5.9% 
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respectively, and the trade volume in 2021 grew by 9.3%. This was 

mainly due to the COVID-19 pandemic wreaking havoc on global 

economic activities and supply chains. In addition, there is 

increasing uncertainty in the economic prospect. This is evidenced 

by the ongoing gridlock in the supply chain which in turn causes 

inflationary pressures, the spread of the Omicron variant, and the 

growing economic antagonism between the U.S. and China by way 

of the two economic and trade agreements, RCEP (Regional 

Comprehensive Economic Partnership) and CPTPP (Comprehensive 

and Progressive Agreement for Trans-Pacific Partnership). Because 

of the pandemic, moreover, the average international crude oil 

prices jumped by around 70%, standing at US$ 68 to 71 per barrel 

in 2021. 

ii. Industry Supply and Demand  

According to Alphaliner, a professional shipping consultancy, 

container shipping demand in 2021 grew by 6.7%, which was 7.8 

percentage points higher than the 1.1% contraction in 2020. In 

terms of capacity supply, the 2021 growth rate was 4.5%, up by 1.6 

percentage points from the 2.9% in 2020. The above f igures all 

pointed to an undersupply in the shipping market. As the COVID-

19 pandemic continues to rage globally, carriers are proactively 

arranging extra loaders and empty containers reposition to meet a 

surge in market demand. In the dry bulk market, the  average BDI 

in 2021 was 2,943 points, registering a 176% uptick from 2020. 

According to Clarksons' latest report, market demand exceeds 

supply as the demand for bulk shipping grew by 4.2% in 2021 while 

the supply growth rate was 3.8%.  

II. Our Strategy 

To increase overall corporate strength in an increasingly competitive 

industrial environment, Yang Ming is adjusting its business operations 

to improve profitability.  The Company’s main development plans are 

summarized as follows:  

i. Stable and conservative principle for service planning regarding 

fleet renewal to enhance competitiveness  
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(i) East-west network: Coordinate with THE Alliance strategies 

amid global terminal and logistics disruptions, and fine -tune 

service routes to maintain competitiveness of alliance 

products. 

(ii) North-south network: Continue to seek expansion 

opportunities in South America, Australia and West India to 

maintain market position and increase market share.  

(iii) Intra-Asia network: Focus on stable expansion and optimize 

synergy with global deep sea services.  

ii. Operational process improvement: Round out Yang Ming’s website 

and integrate cloud-based operation information platform.  

iii. Information system integration and upgrade:  

(i) Proactively participate in DCSA (Digital Container Shipping 

Association) projects and introduce digital standards for 

industry’s operation.  

(ii) Promote IT application and conduct business intelligence 

education considering the trend of digitalization.  

iv. Investment strategy and agent management  

(i) Increase proportion of owned assets, expand investment in 

terminals and warehousing, and carefully evaluate investment in 

container yards. 

(ii) Reinforce our agent system and encourage agents to develop 

niche shipment.  

III. Results of Implementing Business Plans 

Despite the ongoing pandemic situation in 2021, the Company 

managed to implement various business strategies and the overall 

results in 2021 were better than expected. The net profit after tax was 

NT$165.269 billion and the earning per share was NT$48.73.  

IV. Implementation Status of Operating Income and Cost  

i. Operating Revenue 

The overall operating volume in 2021 decreased due to port 

congestion and vessel delays caused by the COVID-19 pandemic. 
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Aided by a strong global demand, the higher average freight rate 

offset the impact of reduced operating volume. The consolidated 

operating income for 2021 was NT$333.687 billion, an increase of 

NT$182.41 billion or 120.58% from NT$151.277 billion in 2020.  

ii. Operating Cost 

Given the ongoing COVID-19 pandemic situation, the international 

crude oil prices, empty reposition fee and storage cost s saw an 

increase. However, overall operating volume dropped, resulting in 

a reduction in related transportation costs. The consolidated 

operating cost for 2021 was NT$120.556 billion, a decrease of 

NT$4.636 billion or 3.7% from NT$125.192 billion in 2020.  

V. Profitability Analysis 

As the COVID-19 pandemic continued its negative sway in 2021, the 

Company managed to adjust its business strategies in response to 

market development. The operating result saw a net profit of 

NT$165.269 billion after tax, an improvement of NT$153.292 billion 

from 2020. 

VI. Research and Development Status 

i. Digital Development Strategy  

(i) Guided by the principle of Adapt, Agile and Achieve, the 

Company continued to optimize the existing e-service coverage. 

The achievements in 2021 were: partic ipation in the "Global 

Trade Sharing Blockchain" constructed by domestic financial 

companies to facilitate document review by bank and 

accelerate the approval of customer trade financing 

applications; launch of a Street Turn platform in the U.S. to 

provide trailers with online applications for street turn (the 

imported containers will not be returned to the yard after 

unstuffing, but will be directly used for export) and automatic 

approval function; development of online customer inquiry 

platform, to facili tate customer inquiry and online quotation 

and negotiation of freight rates, and after confirming the 

quotation, it is directly incorporated into the internal freight 

filing system to rationalize the entire quotation process; launch 
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of a container dynamic tracking and query system that 

conforms to DCSA (Digital Container Shipping Association) 

standards; and improvement in various existing e -services to 

fulfill users’ needs.  

The Company's e-service expansion plan in 2022 will include: 

online intelligent customer service; new web-based booking 

interface for customers; mobile APP booking interface; 

ePayment and RPA (Robotic Process Automation) for agents 

account receivable; active participation in DCSA discussions 

on data and interface standardization, and adjustment in related 

systems to align with various standards stipulated by DCSA.  

(ii) Technology application: 

a. Information security protection ： Security threat is a 

malicious act that aims to corrupt or steal data or disrupt 

an organization's systems or the entire organization. The 

methods employed are ever-changing, and there is 

admittedly no perfect solution for such protection. Even 

with the construction of multi -layer information security 

protection mechanisms, security could still be 

compromised. As such, enterprises must always keep 

alert. To this end, our Company are making 

improvements on anti-hack capabilities by, for instance, 

simulating as an attacker and then adopting endpo int 

protection mechanism (MDR) and red team assessment 

using third-party services.  

b. E-Service ： In response to changing severity of the 

COVID-19 situation, our colleagues are taking turns to 

work from home. The "E-Counter" service on the basis 

of the existing E-service has been launched. This is a 

convenient tool for export customers to operate through 

the "Export Booking Platform" and pay by remittance. 

For Sea Waybill, a link to the electronic bill of lading 

will be attached to e-mail via notification, which can then 

be downloaded or printed and retained as needed, and an 

electronic invoice file will also be attached; import 
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customers should apply for the use of e-D/O (electronic 

bill of lading) service and go to the "Import Reservation 

Platform" to complete the payment by remittance; 

customer can obtain an electronic bill of lading and an 

electronic receipt, allowing them who need to stay at 

home or work from home during the pandemic to manage 

their business, thereby saving the cost of paperwork.  

c. Fleet Collaboration Platform (Fleet Situation Room)：The 

management of big data is unneglectable for shipping 

companies. Development in the Fleet Situation Room can 

facilitate real-time database analysis and integration of 

relevant data in the mode of "data visualization," which 

could substantially improve decision-making process. 

d. Application of DCSA standard：Through the introduction 

and establishment of APIM (API management platform), 

a unified external service window (i.e., the API portal) is 

created to establish a standardized technology sharing 

model to facilitate integration of technology exchange 

and information security.  

(iii) In terms of popularizing professional knowledge, internal 

training of RPA tools for colleagues was conducted at the end 

of 2021. A process overview was conducted alongside the 

training to meet our goal of completing the freight reporting 

project (accounts receivable and voyage table automation 

process) in 2022. 

ii. Environmentally Friendly Fleet  

(i) Environmentally friendly fleet expansion plan  

In 2021, six new 11,000 TEU-class vessels “YM Target”, “YM 

Tiptop”, “YM Travel”, “YM Topmost”, “YM Trust” and “YM 

Together” along with four new 2,800 TEU-class vessels “YM 

Credibility”, “YM Constancy”, “YM Cooperation” and “YM 

Continuity” joined the fleet. Under the fleet renewal plan, five 

11,000 TEU-class vessels, which are energy-saving and 

environment-friendly, are scheduled for delivery in 2022. New 

ships with higher efficiency are expected to reduce NOx and 
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CO2 emissions to meet the latest energy efficiency (EED I) 

standards of the International Maritime Organization (IMO) 

and to reduce operating costs.  

(ii) Systematic Phase: Yang Ming is determined to strengthen the 

ship safety and environmental management system. It is our 

mission to safeguard our ships, crews, cargoes, and the 

environment . 

(iii) Operational Phase: The Company promoted the implementation 

of the Ship Energy Efficiency Management Plan (SEEMP) and 

the Energy Efficiency Operational Indicator (EEOI) on 

operating fleet. We adopted the “best trim” green operation 

measure by using the optimal sailing attitude, adjusting water 

ballast and draft of the ships in order to achieve energy -saving 

navigation. Also, energy efficiency is constantly monitored for large 

vessels. This is to observe the energy-saving effect for timely operation 

improvement. In addition, we partnered with WNI Company to develop a 

fuel efficiency management system and establish a schedule monitoring 

module to reduce greenhouse gas emissions and waste. 

(iv) Carbon intensity reduced by 56.9%, fulfilling green promises 

Since 2009, Yang Ming has been dedicated to planning and building an 

eco-friendly fleet to improve vessel efficiency and reduce greenhouse gas 

emissions. In 2020, the average carbon intensity (CO2 emissions per 

transport work) of Yang Ming’s fleet was significantly reduced by 56.9% 

compared with the level in 2008, from 99.4g/teu-km to 42.8g/teu-km, 

therefore achieving IMO’s target of reducing carbon intensity by at least 

40% by 2030, and moving far ahead of schedule. The Company is 

fulfilling the goal of energy-saving and carbon reduction through 

improving vessel design. 

iii. Awards & Performance  

Yang Ming is committed to operational sustainability. We are 

constantly optimizing our service network and fleet management. 

We adhere to the excelsior and are always improving our services 

in local and global markets. Regarding environmental and social 

issues, we are in full compliance with international environmental 

laws and regulations to facilitate marine environmental protection 
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and fulfill our corporate social responsibilities.  

(i) Selected as the best shipping line for Trans -Pacific service 

Yang Ming was selected as the "Best Shipping Line” by the 

readers of Asia Cargo News, a well -known shipping media 

company. The award was presented at the "2021 Asian Freight, 

Logistics & Supply Chain Awards" (AFLAS). Yang Ming was 

the recipient of the "Best Shipping Line –intra-Asia” award 

from 2016 to 2020. Receiving the award in Trans -Pacific 

service for the first time, Yang Ming will continue to improve 

its comprehensive service network.  

(ii) Awarded the Excellent in Taiwan Corporate Group of 

Sustainability Comprehensive Performance and Bronze ( in 

Transportation industry) of Corporate Sustainability Report 

Awards by Taiwan Corporate Sustainability Awards (TCSA)  

Yang Ming received two awards by TCSA for achieving 

excellent performance for ESG criteria and Corporate  Social 

Responsibility (CSR) goals.  

(iii) Awarded the Marine Education Contribution Awards (Group 

Award) by the Ministry of Education  

(iv) Marine Education Contribution Awards was held by the 

Ministry of Education. Nominated by National Taiwan Ocean 

University, Yang Ming was awarded Group Award for 

cooperating with several maritime schools to help cultivate 

talents. 

(v) Awarded the Sapphire award of Blue Whales and Blue Skies 

program by the National Oceanic and Atmospheric 

Administration (NOAA) for protecting blue whales and 

reducing air pollution.  

(vi) Yang Ming was recognized with the Sapphire awards by NOAA 

for achieving ship-speed reduction to 10 knots or less in the 

Southern California and San Francisco Bay areas in 2020 to 

protect blue whales and reduce air pollution. Yang Ming 

garnered greater honor with the receipt of Sapphire (from silver) 

this year.  
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II. 2021 Audit Committee’s Review Report 

Explanation: Please refer to 2022 Shareholders’ Meeting Handbook on page 18. 
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2021 Audit Committee’s Review Report 

The Board of Directors has prepared and submitted to the Audit Committee the 

Company’s 2021 business report, stand-alone and consolidated financial statements, 

and proposal for distribution of earnings. The CPA firm of Deloitte & Touche, Taiwan, 

was retained to audit Yang Ming Marine Transport Corporation’s financial statements 

and has issued an independent auditors’ report relating to the financial statements. In 

accordance with Article 14-4 of Securities and Exchange Act and Article 219 of 

Company Act, the undersigned hereby certifies the business report, stand-alone and 

consolidated financial statements, and proposal for distribution of earnings after 

thorough examination. 

 

 

To: 2022Annual Shareholders’ Meeting 

YANG MING MARINE TRANSPORT CORP. 

 

 

Chairman of the Audit Committee: Tar-Shing Tang 

Independent Director: Tar-Shing Tang 

Independent Director: Tze-Chun Wang 

Independent Director: Jei-Fuu Chen 

March 14, 2022 
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III. Report of Distribution on Employees’ and Directors’ Compensation in 2021 

Explanation:  

1. In accordance with the Article 18 of “The Incorporation of Yang Ming Marine 

Transport Corporation,” if there is net profit at the year-end, the 1% to 5% thereof 

shall be appropriated as employees’ compensation and no more than 2% for the 

directors. But if there is an accumulated loss, an amount consummate to such loss 

shall be preserved for subsequent making-up. Distribution of compensation for 

employees and directors are as follows. 

(1)Employees: 1%, or NTD 2,020,048,957. 

(2)Directors: NTD 80,000,000. 

2. The above compensations will be distributed by cash and approved by the Board 

of Directors on March 14, 2022. 
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IV. The execution of the Company’s short-form merger with its subsidiary, 

Ching Ming Investment Corporation 

Explanation:  

1. To streamline group structure and improve operational synergy, the Board of 

Directors’ meeting on July 12, 2021 resolved for the Company to merge with its 

100%-owned subsidiary, Ching Ming Investment Corporation (“Ching Ming”), via 

a short-form merger with the Company being the surviving company and Ching 

Ming being the dissolved company. 

2. The record date of the merger was November 1, 2021. Relevant procedures were 

completed and the amendment registration was approved. The long-term 

investment of Ching Ming Investment Corporation is currently being transferred to 

the Company. 
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V. Report on the Issue of Domestic Corporate Bonds in 2021 

Explanation: Please refer to 2022 Shareholders’ Meeting Handbook on page 22. 
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Issue of Domestic Secured Bond Report 

In order to repay debt and adjust the structure of financial liabilities, the BOD of the Company 

approved the19th Domestic Secured Bond on March 25, 2021. The funding thereof was completed 

on April 28, 2021. The details of the 19th Domestic Secured Bond is as follows. 

 

Item 
Yang Ming Marine Transport Corporation’s 19th Domestic Secured Bond 

Date of issuance: April 28, 2021 

Total Amount Issued 

NTD 5,900 million. 

Tranche A : NTD 1,000 million, Tranche B : NTD 1,000 million, Tranche 

C : NTD 500 million, Tranche D : NTD 500 million, Tranche E : NTD 

500 million, Tranche F : NTD 500 million, Tranche G : NTD 500 million, 

Tranche H : NTD 400 million, Tranche I : NTD 1,000 million 

Par Value NTD 10 million 

Terms of 

Reimbursement 
Tranche A,B,C,D,E,F,G: 5 years; Tranche H,I: 7 years 

Issuance Price 100% of par value 

Interest Rate Tranche A,B,C,D,E,F,G: 0.45% p.a.; Tranche H,I: 0.49% p.a. 

Distribution of 

Interest 

Following the issuing date, the distributing interest on the basis of coupon 

rate is distributed once a year with simple interest-bearing based on the 

coupon rate. 

Way of 

Reimbursement 

Tranche A,B,C,D,E,F,G: 50% respectively for the 4th and 5th year. 

Tranche H,I: 50% respectively for the 6th and 7th year. 

The form of bonds Issued as non physical bonds 

Guarantor 

Tranche A：Taiwan Cooperative Bank  

Tranche B：Taishin International Bank  

Tranche C：Hua Nan Commercial Bank 

Tranche D：Chang Hwa Bank 

Tranche E：First Commercial Bank 

Tranche F：Bank of Taiwan  

Tranche G：The Shanghai Commercial & Savings Bank  

Tranche H：Bank of Taiwan 

Tranche I：Land Bank of Taiwan 
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VI. Report on the Amendment to the Code of Ethical Conduct for the Company 

Explanation: Please refer to 2022 Shareholders’ Meeting Handbook on page 24 to 34. 
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Amendment to the Code of Ethical Conduct of 

Yang Ming Marine Transport Corporation 

 

Amended version Original version Remark 

Article 1（Purpose and basis for 

adoption） 

  In recognition of the 

necessity to assist Yang Ming 

Group in their establishment of 

the code of ethical conduct, these 

Guidelines are adopted for the 

purpose of encouraging directors, 

supervisors, and managerial 

officers of Yang Ming Group 

(including general managers or 

their equivalents, assistant 

general managers or their 

equivalents, deputy assistant 

general managers or their 

equivalents, chief financial and 

chief accounting officers, and 

other persons authorized to 

manage affairs and sign 

documents on behalf of a 

company) and other persons to 

act in line with ethical standards, 

and to help interested parties 

better understand the ethical 

standards of Yang Ming Group. 

    It is advisable that 

enterprises and organizations of 

Yang Ming Group establish a 

code of ethical conduct with 

reference to these Guidelines, and 

it may develop separate sets of 

ethical conduct for directors, 

supervisors, and managerial 

officers. Unless otherwise 

provided, the provisions of these 

Guidelines shall be observed. 

Article 1 Purpose 

    Every member has a 

personal duty to comply with all 

applicable laws and regulations. 

This Code does not intend to 

impose additional restrictions or 

regulations on members, but 

elaborates on existing vision and 

core values to serve as the 

principles of each member’s 

actions and decisions. 

1. Adjust the article 
number. 

2. Refer to the 
announcement of 
the competent 
authority ofthe 
“Guidelines for the 
Adoption of Codes 
of Ethical Conduct 
for TWSE/GTSM 
Listed Companies” 
for amending the 
purpose and basis of 
adoption of the 
Guidelines.  
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Amended version Original version Remark 

Article 2（Coverage and 

applicable subjects） 

  The Guidelines Governing 

Code of Ethical Conduct apply to 

all members of Yang Ming group, 

including group enterprises and 

organizations such as consortium 

legal persons and other 

institutions or legal persons with 

substantial control ability that 

have accumulated more than 50% 

of their subsidiaries, direct or 

indirect donation funds 

(hereinafter referred to as Yang 

Ming Group). 

     The members of Yang 

Ming Group referred to these 

Guidelines including directors, 

supervisors, managerial officers, 

employees, appointees and 

persons with substantial control 

of Yang Ming Group. 

Article 2  Coverage 

1.3 The Code of Conduct 

covers all members 

(including managerial 

officers) of Yang Ming 

Marine Transport 

Corporation and its 

subsidiaries. 

 

2.2 Yang Ming subsidiaries may 

prescribe their own “Code of 

Conduct for Directors and 

Managerial Officers,” but they 

must submit it to their Board of 

Directors for approval. 

Otherwise, they have to abide by 

“The Code of Conduct for 

Directors and Managerial 

Officers of Yang Ming Marine 

Transport Corporation.” The 

managerial officers mentioned 

here refer to departmental 

managers and higher officials of 

the subsidiaries. 

2. Adjust the article 

number. 
3. Refer to Yang Ming 

Marine Transport 
Corporation’s 
“Ethical Corporate 
Management Best 
Practice Principles” 
and “Procedures for 
Ethical 
Management and 
Guidelines for 
Conduct” for 
defining and 
amending the 
coverage and 
applicable subjects 
of the Guidelines. 

4. Move the regulation 
of group companies 
and organizations 
should lay down the 
“Procedures for 
Ethical 
Management and 
Guidelines for 
Conduct” to Article 
1, Paragraph 2 and 
amend the 
Guidelines. 

Deleted Article 3 Content 

3.1 Personal Responsibility to 

Yang Ming Group 

3.1.1 Honest and Ethical Conduct 

No matter how the values 

might evolve, honesty is a basic 

ethical requirement.  

“Teamwork, Innovation, 

Honesty, and Pragmatism” are 

core values of Yang Ming Group. 

All members shall conduct 

themselves in compliance with 

these core values, and the weight 

of ethics and conduct appraisal 

shall be increased for the purpose 

of employee evaluations.  

Ethics and conscience 

cannot be trained, but it is our 

belief that a tone of honest and 

ethical conduct can be set. Most 

importantly, managers are 

responsible to lead by examples 

Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” to amend 
Article 3 of the 
Guidelines and set 
respectively in Articles 3 
to 10 of Yang Ming 
Group’s  “The 
Guidelines of Code of 
Ethical Conduct. ” 
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Amended version Original version Remark 

to direct other members. 

Managers are accountable to 

reinforce and enhance  

requirements of ethical standards 

for themselves and their 

subordinates. Likewise, corporate 

culture also has the function to 

educate, influence and guide 

members. 

Article 3（Prevention of conflict 

of interest） 

  The members of Yang Ming 

Group should avoid conflict of 

interest where personal interest 

may be involved in the overall 

interest of the Company, 

including but not limited to 

members of Yang Ming Group 

who are unable to perform their 

duties in an objective and 

efficient manner, or when a 

person taking advantage of their 

position in the Company to obtain 

improper benefits for either 

themselves or their spouse, 

parents, children, or relatives 

within the second degree of 

kinship.  

     The members of Yang 

Ming Group should abide by 

relevant regulations of the Group 

governing loans of funds, 

provisions of guarantees, and 

major asset transactions or the 

purchase (or sale) of goods 

involving affiliated enterprises at 

which a director, supervisor, or 

managerial officer works and 

should voluntarily explain 

whether there is any potential 

conflict of interest. 

4.3.1 Avoiding Conflicts of 

Interest 

Each member has a duty to 

perform his/her duties in Yang 

Ming Group’s best interests and 

shall not be affected by personal 

or departmental interests. All the 

members can determine whether 

potential conflicts of interest exist 

in accordance with the following 

criteria:  

Is the conduct legal?  

Is the conduct honest and just?  

Is the decision in the Group or the 

Company’s best interests? 

 

1. Adjust the article 

number. 
2. Refer to the 

announcement of the 
competent authority 
of “Guidelines for 
the Adoption of Code 
of Ethical Conduct 
for TWSE/GTSM 
Listed Companies” 
to amend the title and 
text of the 
Guidelines. 
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Amended version Original version Remark 

Article 4（Minimizing incentives 

to pursue personal gain） 

  The members of Yang Ming 

Group shall refrain from pursuing 

personal benefits when the Group 

has profit opportofficeies. They 

should avoid personal gains in 

any of the following activities.  

(1) Seeking an opportofficey to 

pursue personal gain by using 

Company property or information 

or taking advantage of their 

positions.  

(2) Concurrently serving as a 

director, manager, consultant or 

other position of an enterprise or 

affiliated company that has 

business dealings or competition 

with Yang Ming Group to engage 

in competition with the Group. 

However, unless otherwise 

stipulated in the laws or 

regulations of the Company, this 

limitation shall not apply. 

3.1.3 Avoiding Personal Benefit 

or Gain 

a.In view of international 

business practices and etiquette, 

all members can give and accept 

gifts within a reasonable range. 

However, any gifts received and 

given shall not prevent the giver 

and/or receiver from making 

objective and just business 

decisions.  

b.All members are forbidden 

from using Yang Ming Group’s 

resources to entertain themselves, 

family, friends or for internal 

social activities. Applications for 

expense reimbursements must all 

be based on business purposes 

and follow Yang Ming’s 

established procedures. 

1. Adjust the article 

number. 
2. Refer to the 

announcement of the 
competent authority 
of “Guidelines for 
the Adoption of 
Code of Ethical 
Conduct for 
TWSE/GTSM 
Listed Companies” 
to amend the 
Guidelines. 

Deleted 4.3.2 Non-Competition 

    Unless having written 

approval from Yang Ming 

management, all members shall 

refrain from serving as 

employees, consultants or guides 

and shall not hold concurrent 

posts in any company or its 

affiliates that has any type of 

business relationship or competes 

with Yang Ming Group regardless 

of whether any compensation in 

any form is received or not. 

Consider the  

framework and  

refer to the 

announcement of the 

competent authority of 

“Guidelines for the 

Adoption of Code of 

Ethical Conduct for 

TWSE/GTSM Listed 

Companies” to amend 

the Guidelines and 

transfer it to Article 4. 

Deleted 4.3.3 Safeguarding Yang Ming 

Assets 

Both tangible and intangible 

property of Yang Ming Group 

shall be used only for improving 

business development and for 

legitimate business purposes. All 

Consider the framework 

and  

refer to the 

announcement of the 

competent authority of 

“Guidelines for the 

Adoption of Code of 

https://terms.naer.edu.tw/detail/2770663/
https://terms.naer.edu.tw/detail/2770663/
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members have a duty to exercise 

the due care as good 

administrators in protecting Yang 

Ming Group’s assets from 

burglary, wastefulness, intentional 

damage, loss, embezzlement or 

any other types of behavior that 

might damage Yang Ming 

Group’s interests, and to actively 

utilize the assets for Yang Ming 

Group’s best interests. 

Yang Ming Group provides 

telephone, e-mail, internet 

system, and etc. for members in 

conducting company business. 

Although members may 

occasionally use some of these 

resources for incidental personal 

activities, this usage shall be kept 

to a reasonable minimum and for 

lawful purposes. 

Ethical Conduct for 

TWSE/GTSM Listed 

Companies” to amend 

the Guidelines and 

transfer it to Article. 

Article 5（Confidentiality） 

  The members of Yang Ming 

Group shall be bound by the 

obligation to maintain 

confidentiality of any information 

regarding the Company or its 

suppliers and customers, except 

when authorized or required by 

law to disclose such information. 

      Confidential information 

including but not limited to the 

members of Yang Ming Group 

and customer information, 

confidential information, business 

strategy, investment planning, 

personnel management, financial 

accounting, intellectual property 

and other information and any 

undisclosed information that, if 

exploited by a competitor or 

disclosed, could result in damage 

to the Company or the suppliers 

and customers. 

4.3.4 Confidentiality 

    If company information such 

as business plans, internal 

processes, lists of suppliers and 

customers, financial data, and etc. 

is not approved for disclosure, 

members should protect this 

information and may not 

internally or externally 

communicate it to individuals, 

companies or groups that are not 

authorized to read or access it. 

1. Adjust the article 

number. 
2. Refer to the 

announcement of 
the competent 
authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM 
Listed Companies” 
to amend the 
Guidelines. 
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Article 6（Fair trade） 

  The members of Yang Ming 

Group shall treat all suppliers and 

customers, competitors, and 

employees fairly, and may not 

obtain improper benefits through 

manipulation, nondisclosure, or 

misuse of the information learned 

by virtue of their positions, or 

through misrepresentation of 

important matters, or through 

other unfair trading practices. 

New terms Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” about the 
regulations of fair trade 
to add Article 6 of the 
Guidelines. 

Article 7（Safeguarding and 

proper use of company assets） 

  The members of Yang Ming 

Group have the responsibility to 

safeguard Company assets and to 

ensure that they can be effectively 

and lawfully used for official 

business purposes. Any theft, 

negligence in care, or waste of the 

assets will all directly impact the 

Company’s profitability. 

New terms Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” about the 
regulations of 
safeguarding and proper 
use of Company assets 
to add Article 7 of the 
Guidelines. 

Article 8（Legal compliance） 

  Yang Ming Group shall 

strengthen its compliance with 

the Securities and Exchange Act 

and other applicable laws, 

regulations, and bylaws. 

New terms Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” introduces 
the new provision of 
Article 8. 

Deleted 3.2 Contacting Customers, 

Suppliers and Other External 

Parties on Behalf of Yang Ming 

Group 

3.2.1 Just, Fair and Open 

Business Conduct 

a. The decision-making employee 

or his/her family may not 

receive any direct/indirect 

financial or business benefits 

from suppliers, competitors or 

customers. 

Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” and set 
respectively in Articles 5 
and 6 of the Guidelines.  
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b. All members are forbidden 

from providing improper 

interest/motivation to solicit 

business from customers. 

c. Decisions on supplier standards 

shall all be handled in a just 

and objective manner. 

Likewise, all contract 

negotiations shall be conducted 

honestly. All staff are expected 

to make a full effort to keep all 

supplier-provided information 

as strictly confidential. 

Deleted 3.3 Responsibility to Provide a 

Healthy and Safe Working 

3.3.1 Just and Fair Job 

Promotions, Awards and 

Punishments System  

a. All members have a duty to 

make efforts in establishing and 

maintaining a definite, just, 

fair, and transparent manner for 

promotions, awards, 

punishments, and evaluation 

system. 

b. Managers at every level shall 

regard fostering their 

successors as one of their major 

responsibilities. 

3.3.2 Neither Discrimination nor 

Harassment Acceptable  

a. Policies established by Yang 

Ming Group shall treat all 

members equally. Yang Ming 

Group is committed to provide 

an indiscriminative working 

environment and ensure that all 

members have equal 

opportofficeies for self-

development. 

b. Any verbal or physical 

harassment of other members at 

work is not allowed. The same 

Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” wherein the 
provision of Article 3.3 
is deleted. 
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applies to inappropriate 

comments, behavior, 

implications or harassment 

because of sex, religion, 

political party, race, marital 

status, age, and etc. 

3.3.3 Safety and Health  

Yang Ming Group has a duty to 

establish a safe working place and 

members should also work for 

maintaining a safe and healthy 

working environment. When 

conducting business, all members 

shall observe safety procedures 

and guidance to avoid exposing 

other people and themselves to 

danger due to one’s own improper 

behavior.  

3.3.4 Security of Personnel and 

Cargo 

All members shall be familiar 

with security regulations and the 

reporting procedures of detected 

security violations, follow 

security procedures at work, keep 

alert, pay attention to any 

suspicious activities, illegal 

invasions or any signs of 

tampering with cargo, containers 

and seals, and report such cases 

as requested to ensure supply 

chain security. 

Deleted 3.4 Social Responsibility 

Practices 

3.4.1 Environmental Protection 

Protecting the environment is one 

of Yang Ming Group’s social 

responsibilities. All members 

shall conduct themselves in 

compliance with our Group’s 

environmental policy and 

principles as well as exert your 

Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” wherein the 
provision of Article 3.4 
is deleted. 
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best efforts to protect the 

environment and to avoid 

damaging the environment and 

wasting resources. 

3.4.2 Corporate Social 

Responsibility 

Enterprises are social citizens. 

Yang Ming Group is a social-

minded enterprise, that is, we not 

only enhance economic values in 

our industry but also create better 

life values in society. Our Group 

makes use of our own services or 

resources to assist people or 

groups in need, to actively 

promote the concept of oceanic 

cultural education, and endeavors 

to fulfill corporate social 

responsibility. All members are 

encouraged to assist the Yang 

Ming Cultural Foundation to 

stimulate oceanic cultural 

education and voluntarily 

participate in positive social 

activities to cultivate the attitude 

of serving people. 

Article 9（Encouraging reporting 

on illegal or unethical activities） 

  Yang Ming Group shall 

strengthen internal ethics 

awareness and encourage 

employees to report to the 

Company’s independent director, 

supervisor, managerial officer, 

chief internal auditor, or other 

appropriate individual concerning 

suspicion or discovery of any 

activity in violation of relevant 

laws or regulations or the code of 

ethical conduct and provide 

relevant evidence for 

investigation and sufficient 

information to facilitate the 

4. Inquiry, Reporting, Handling 

and Protection 

4.1 If members have any 

questions about applying this 

Code of Conduct or find any 

violations of this Code of 

Conduct, you can submit your 

inquiries or reports with names 

stated via e-mail. (Anonymous 

letters will not be handled.) 

4.2 The dedicated e-mail box: 

conduct@yangming.com . 

4.3 The report shall be kept 

strictly confidential and handled 

circumspectly. Yang Ming will 

protect those members who report 

or get involved in handling the 

1. Adjust the article 

number. 
2. Refer to the 

announcement of the 
competent authority 
of “Guidelines for 
the Adoption of 
Code of Ethical 
Conduct for 
TWSE/GTSM 
Listed Companies” 
to amend the title and 
text of the 
Guidelines. 
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Group's subsequent verification.  

     To encourage employees 

reporting on illegal conduct, the 

Company shall establish a 

concrete whistle-blowing system 

under which the whistle-blower 

may feel safe and protected. 

reports from any possible adverse 

treatment. 

Article 10（Disciplinary 

measures） 

  Where the code of ethical 

conduct is violated, Yang Ming 

Group shall handle the matter in 

accordance with the disciplinary 

measures prescribed in the code 

and relevant laws without 

delaying disclosure of the 

following on the Market 

Observation Post System 

(MOPS): the date of violation the 

violator, reasons for violation, the 

provisions of the code violated, 

and the disciplinary actions taken. 

    The Company may consider 

establishing an ombudsman to 

provide the violator with 

remedies. 

New terms Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” about the 
regulations require that 
should include 
disciplinary measures to 
add Article 10 of the 
Guidelines. 

Article 11（Procedures for 

exemption） 

  The code of ethical conduct 

adopted by a Company must 

require that any exemption for 

Yang Ming Group from 

compliance with the code be 

adopted by a resolution of the 

Board of DirectorsDirectors, and 

that information on the date on 

which the Board of Directors 

adopted the resolution for 

exemption, objections or 

reservations of independent 

directors, and the period of, 

New terms Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” about the 
regulations of 
procedures for 
exemption that add 
Article 11 of the 
Guidelines.  
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reasons for, and principles behind 

the application of the exemption 

be disclosed without delay on the 

MOPS, in order that the 

shareholders may evaluate the 

appropriateness of the Board’s 

resolution to forestall any 

arbitrary or dubious exemption 

from the code, and to safeguard 

the interests of the Company by 

ensuring appropriate mechanisms 

for controlling any circumstance 

under which such an exemption 

occurs. 

Article 12（Principles of 

application of laws） 

    If the content of the 

Guidelines conflicts with the laws 

or orders promulgated by the 

local government, the laws or 

orders of the respective regions 

shall prevail. 

5. Principles of application of 

laws 

    If the content of the Guideline conflicts 

with the laws or orders 

promulgated by the local 

government, the laws or orders of 

the respective regions shall 

prevail. 

Adjust the article 

number, the content is 

not modified 

Article 13（Method of 

disclosure） 

  Yang Ming Group shall 

disclose the code of ethical 

conduct it has adopted, and any 

amendments to it, on its official 

website, in its annual reports and 

prospectuses and on the MOPS. 

New terms Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” about the 
method of disclosure 
that add Article 13 of the 
Guidelines. 

Article 14（Enforcement） 

  Yang Ming Marine 

Transport Corporation's code of 

ethical conduct, and any 

amendment thereto, shall enter 

into force after being adopted by 

the Board of Directors and audit 

committee, and shall then be 

submitted to a shareholders 

meeting. 

6. Announcement and 

Amendment 

    This Code of Conduct is 

announced and amended subject 

to prior approval from the Chief 

Executive Officer. 

1. Adjust the article 

number. 
2. Refer to the 

announcement of 
the competent 
authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM 
Listed Companies” 
to amend the related 
procedures and text 
of the Guidelines.  
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Comparison Table of Ethical Corporate Management Best Practice Principles of 

Yang Ming Marine Transport Corporation 

 

Amended version Original version Remark 

Article 1（Purpose and basis for 

adoption） 

  In recognition of the 

necessity to assist Yang Ming 

Group in establishing its code of 

ethical conduct, these Guidelines 

are adopted for the purpose of 

encouraging directors, 

supervisors, and managerial 

officers of Yang Ming Group 

(including general managers or 

their equivalents, assistant 

general managers or their 

equivalents, deputy assistant 

general managers or their 

equivalents, chief financial and 

chief accounting officers, and 

other persons authorized to 

manage affairs and sign 

documents on behalf of a 

company) and other persons to 

act in line with ethical standards, 

and to help interested parties 

better understand the ethical 

standards of Yang Ming Group. 

    Enterprises and 

organizations of Yang Ming 

Group are advised to establish a 

code of ethical conduct with 

reference to these Guidelines, and 

respective code of ethical conduct 

may be developed for directors, 

supervisors, and managerial 

officers. Unless otherwise 

provided, the provisions of these 

Guidelines shall be followed. 

Article 1 Purpose 

    Every member has a 

personal duty to comply with all 

applicable laws and regulations. 

This Code does not intend to 

impose additional restrictions or 

regulations on members, but 

elaborates on existing vision and 

core values to serve as the 

principles of each member’s 

actions and decisions. 

1. Adjust the article 
number. 

2. Refer to the 
announcement of 
the competent 
authority of 
“Guidelines for the 
Adoption of Codes 
of Ethical Conduct 
for TWSE/GTSM 
Listed Companies” 
to amend the 
purpose and basis 
for adoption of the 
Guidelines.  
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Article 2（Coverage and 

applicable subjects） 

  The Guidelines of Code of 

Ethical Conduct applies to all 

members of Yang Ming group, 

including group enterprises and 

organizations such as consortium 

legal persons and other 

institutions or juridical persons 

with substantial control ability of 

over 50% in their subsidiaries, 

and with direct or indirect 

donation funds (hereinafter 

referred to as Yang Ming Group). 

     The members in Yang 

Ming Group referred to in these 

Guidelines include directors, 

supervisors, managerial officers, 

employees, appointees and 

persons with substantial control 

of Yang Ming Group. 

Article 2  Coverage 

2.1 The Code of Conduct covers 

all members (including 

managerial officers) of Yang 

Ming Marine Transport 

Corporation and its subsidiaries. 

 

2.2 Yang Ming subsidiaries may 

prescribe their own “Code of 

Conduct for Directors and 

Managerial Officers,” but they 

must submit it to their Board of 

Directors for approval. 

Otherwise, they have to abide by 

“The Code of Conduct for 

Directors and Managerial Officers 

of Yang Ming Marine Transport 

Corporation.” The managerial 

officers mentioned here refer to 

departmental managers and 

higher officials of the 

subsidiaries. 

1. Adjust the article 

number. 
2. Refer to Yang Ming 

Marine Transport 
Corporation’s 
“Ethical Corporate 
Management Best 
Practice Principles” 
and “Procedures for 
Ethical 
Management and 
Guidelines for 
Conduct” to definite 
and amend the 
coverage and 
applicable subjects 
of the Guidelines. 

3. Move the regulation 
of group companies 
and organizations 
should lay down the 
“Procedures for 
Ethical 
Management and 
Guidelines for 
Conduct” to Article 
1, Paragraph 2 and 
amend the 
Guidelines. 

Deleted Article 3 Content 

3.1 Personal Responsibility to 

Yang Ming Group 

3.1.1 Honest and Ethical Conduct 

No matter how the values 

might evolve, honesty is a basic 

ethical requirement.  

“Teamwork, Innovation, 

Honesty, and Pragmatism” are 

core values of Yang Ming Group. 

All members shall conduct 

themselves in compliance with 

these core values, and the weight 

of ethics and conduct appraisal 

shall be increased for the purpose 

of employee evaluations.  

Ethics and conscience 

cannot be trained, but it is our 

belief that a tone of honest and 

ethical conduct can be set. Most 

importantly, managers are 

responsible to lead by examples 

to direct other members. 

Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” to amend 
Article 3 of the 
Guidelines and set 
respectively in  Articles 
3 to 10 of Yang Ming 
Group’s  “The 
Guidelines of Code of 
Ethical Conduct.” 
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Managers are accountable to 

reinforce and enhance  

requirements of ethical standards 

for themselves and their 

subordinates. Likewise, corporate 

culture also has the function to 

educate, influence and guide 

members. 

Article 3（Prevention of conflict 

of interest） 

  The members of Yang Ming 

Group should avoid conflict of 

interest where personal interest 

intervenes or is likely to intervene 

in the overall interest of the 

Company, including but not 

limited to members of Yang Ming 

Group who are unable to perform 

their duties in an objective and 

efficient manner, or when a 

person in such a position takes 

advantage of their position in the 

Company to obtain improper 

benefits for either themselves or 

their spouse, parents, children, or 

relatives within the second degree 

of kinship.  

     The members of Yang 

Ming Group shall abide by the 

relevant regulations of the group 

governing loans of funds, 

provisions of guarantees, and 

major asset transactions or the 

purchase (or sale) of goods 

involving an affiliated enterprise 

at which a director, supervisor, or 

managerial officer works and 

voluntarily explain whether there 

is any potential conflict. 

3.1.2 Avoiding Conflicts of 

Interest 

Each member has a duty to 

perform his/her duties in Yang 

Ming Group’s best interests and 

shall not be affected by personal 

or departmental interests. All the 

members can determine whether 

potential conflicts of interest exist 

in accordance with the following 

criteria:  

Is the conduct legal?  

Is the conduct honest and just?  

Is the decision in the Group or the 

Company’s best interests? 

 

1. Adjust the article 

number. 
2. Refer to the 

announcement of the 
competent authority 
of “Guidelines for 
the Adoption of Code 
of Ethical Conduct 
for TWSE/GTSM 
Listed Companies” 
to amend the title and 
text of the 
Guidelines. 

Article 4（Minimizing incentives 

to pursue personal gain） 

  The members of Yang Ming 

Group shall refrain from 

3.1.3 Avoiding Personal Benefit 

or Gain 

a.In view of international 

business practices and etiquette, 

all members can give and accept 

1. Adjust the article 

number. 
2. Refer to the 

announcement of the 
competent authority 
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accepting personal gains when 

the group has profit 

opportofficeies. They should 

avoid personal gains in any of the 

following activities. 

(1) Seeking an opportofficey to 

pursue personal gain by using 

Company property or information 

or taking advantage of their 

positions.  

(2) Concurrently serving as a 

director, manager, consultant or 

other position of an enterprise or 

affiliated company that has 

business dealings or competition 

with Yang Ming Group to engage 

in competition with the Group. 

However, unless otherwise 

stipulated in the laws or 

regulations of the Company, this 

limitation shall not apply. 

gifts within a reasonable range. 

However, any gifts received and 

given shall not prevent the giver 

and/or receiver from making 

objective and just business 

decisions.  

b.All members are forbidden 

from using Yang Ming Group’s 

resources to entertain themselves, 

family, friends or for internal 

social activities. Applications for 

expense reimbursements must all 

be based on business purposes 

and follow Yang Ming’s 

established procedures. 

of “Guidelines for 
the Adoption of 
Code of Ethical 
Conduct for 
TWSE/GTSM 
Listed Companies” 
to amend the 
Guidelines. 

Deleted 3.1.4 Non-Competition 

    Unless having written 

approval from Yang Ming 

management, all members shall 

refrain from serving as 

employees, consultants or guides 

and shall not hold concurrent 

posts in any company or its 

affiliates that has any type of 

business relationship or competes 

with Yang Ming Group regardless 

of whether any compensation in 

any form is received or not. 

Consider the  

framework and  

refer to the 

announcement of the 

competent authority of 

“Guidelines for the 

Adoption of Code of 

Ethical Conduct for 

TWSE/GTSM Listed 

Companies” to amend 

the Guidelines and 

transfer it to Article 4. 

Deleted 3.1.5 Safeguarding Yang Ming 

Assets 

Both tangible and intangible 

property of Yang Ming Group 

shall be used only for improving 

business development and for 

legitimate business purposes. All 

members have a duty to exercise 

the due care as good 

administrators in protecting Yang 

Ming Group’s assets from 

Consider the framework 

and  

refer to the 

announcement of the 

competent authority of 

“Guidelines for the 

Adoption of Code of 

Ethical Conduct for 

TWSE/GTSM Listed 

Companies” to amend 

https://terms.naer.edu.tw/detail/2770663/
https://terms.naer.edu.tw/detail/2770663/
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burglary, wastefulness, intentional 

damage, loss, embezzlement or 

any other types of behavior that 

might damage Yang Ming 

Group’s interests, and to actively 

utilize the assets for Yang Ming 

Group’s best interests. 

Yang Ming Group provides 

telephone, e-mail, internet 

system, and etc. for members in 

conducting company business. 

Although members may 

occasionally use some of these 

resources for incidental personal 

activities, this usage shall be kept 

to a reasonable minimum and for 

lawful purposes. 

the Guidelines and 

transfer it to Article 7. 

Article 5（Confidentiality） 

  The members of Yang Ming 

Group shall be bound by the 

obligation to maintain 

confidentiality of any information 

regarding the company itself or 

its suppliers and customers, 

except when authorized or 

required by law to disclose such 

information. 

      Confidential information 

including but not limited to the 

members of Yang Ming Group 

and customer information, 

confidential information, business 

strategy, investment planning, 

personnel management, financial 

accounting, intellectual property 

and other information and any 

undisclosed information that, if 

exploited by a competitor or 

disclosed, could result in damage 

to the Company or the suppliers 

and customers. 

3.1.6 Confidentiality 

    If company information such 

as business plans, internal 

processes, lists of suppliers and 

customers, financial data, and etc. 

is not approved for disclosure, 

members should protect this 

information and may not 

internally or externally 

communicate it to individuals, 

companies or groups that are not 

authorized to read or access it. 

1. Adjust the article 

number. 
2. Refer to the 

announcement of 
the competent 
authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM 
Listed Companies” 
to amend the 
Guidelines. 

Article 6（Fair trade） 

  The members of Yang Ming 

Group shall treat all suppliers and 

New terms Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
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customers, competitors, and 

employees fairly, and may not 

obtain improper benefits through 

manipulation, nondisclosure, or 

misuse of the information learned 

by virtue of their positions, or 

through misrepresentation of 

important matters, or through 

other unfair trading practices. 

Ethical Conduct for 
TWSE/GTSM Listed 
Companies” about the 
regulations of fair trade 
to add Article 6 of the 
Guidelines. 

Article 7（Safeguarding and 

proper use of company assets） 

  The members of Yang Ming 

Group have the responsibility to 

safeguard Company assets and to 

ensure that they can be 

effectively and lawfully used for 

official business purposes. Any 

theft, negligence in care, or waste 

of the assets will all directly 

impact the Company's 

profitability. 

New terms Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” about the 
regulations of 
safeguarding and proper 
use of company assets to 
add article 7 of the 
Guidelines. 

Article 8（Legal compliance） 

  Yang Ming Group shall 

strengthen its compliance with 

the Securities and Exchange Act 

and other applicable laws, 

regulations, and bylaws. 

New terms Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” introduces 
the new provision of 
Article 8. 

Deleted 3.2 Contacting Customers, 

Suppliers and Other External 

Parties on Behalf of Yang Ming 

Group 

3.2.1 Just, Fair and Open 

Business Conduct 

a. The decision-making employee 

or his/her family may not 

receive any direct/indirect 

financial or business benefits 

from suppliers, competitors or 

customers. 

b. All members are forbidden 

from providing improper 

Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” and set 
respectively in Articles 5 
and 6 of the Guidelines.  
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interest/motivation to solicit 

business from customers. 

c. Decisions on supplier standards 

shall all be handled in a just 

and objective manner. 

Likewise, all contract 

negotiations shall be 

conducted honestly. All staff 

are expected to make a full 

effort to keep all supplier-

provided information as 

strictly confidential. 

Deleted 3.3 Responsibility to Provide a 

Healthy and Safe Working 

3.3.1 Just and Fair Job 

Promotions, Awards and 

Punishments System  

a. All members have a duty to 

make efforts in establishing 

and maintaining a definite, 

just, fair, and transparent 

manner for promotions, 

awards, punishments, and 

evaluation system. 

b. Managers at every level shall 

regard fostering their 

successors as one of their 

major responsibilities. 

3.3.2 Neither Discrimination nor 

Harassment Acceptable  

a. Policies established by Yang 

Ming Group shall treat all 

members equally. Yang Ming 

Group is committed to 

provide an indiscriminative 

working environment and 

ensure that all members have 

equal opportofficeies for self-

development. 

b. Any verbal or physical 

harassment of other members 

at work is not allowed. The 

same applies to inappropriate 

Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” wherein the 
provision of Article 3.3 
is deleted. 
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comments, behavior, 

implications or harassment 

because of sex, religion, 

political party, race, marital 

status, age, and etc. 

3.3.3 Safety and Health  

Yang Ming Group has a duty to 

establish a safe working place and 

members should also work for 

maintaining a safe and healthy 

working environment. When 

conducting business, all members 

shall observe safety procedures 

and guidance to avoid exposing 

other people and themselves to 

danger due to one’s own improper 

behavior.  

3.3.4 Security of Personnel and 

Cargo 

All members shall be familiar 

with security regulations and the 

reporting procedures of detected 

security violations, follow 

security procedures at work, keep 

alert, pay attention to any 

suspicious activities, illegal 

invasions or any signs of 

tampering with cargo, containers 

and seals, and report such cases 

as requested to ensure supply 

chain security. 

Deleted 3.4 Social Responsibility 

Practices 

3.4.1 Environmental Protection 

Protecting the environment is one 

of Yang Ming Group’s social 

responsibilities. All members 

shall conduct themselves in 

compliance with our Group’s 

environmental policy and 

principles as well as exert your 

best efforts to protect the 

Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” wherein the 
provision of Article 3.4 
is deleted. 
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environment and to avoid 

damaging the environment and 

wasting resources. 

3.4.2 Corporate Social 

Responsibility 

Enterprises are social citizens. 

Yang Ming Group is a social-

minded enterprise, that is, we not 

only enhance economic values in 

our industry but also create better 

life values in society. Our Group 

makes use of our own services or 

resources to assist people or 

groups in need, to actively 

promote the concept of oceanic 

cultural education, and endeavors 

to fulfill corporate social 

responsibility. All members are 

encouraged to assist the Yang 

Ming Cultural Foundation to 

stimulate oceanic cultural 

education and voluntarily 

participate in positive social 

activities to cultivate the attitude 

of serving people. 

Article 9（Encouraging reporting 

on illegal or unethical activities） 

  Yang Ming Group shall 

strengthen internal ethics 

awareness and encourage 

employees to report to the 

Company’s independent director, 

supervisor, managerial officer, 

chief internal auditor, or other 

appropriate individual concerning 

suspicion or discovery of any 

activity in violation of relevant 

laws or regulations or the code of 

ethical conduct and provide 

relevant evidence for 

investigation and sufficient 

information to facilitate the 

Group's subsequent verification.  

4. Inquiry, Reporting, Handling 

and Protection 

4.1 If members have any 

questions about applying this 

Code of Conduct or find any 

violations of this Code of 

Conduct, you can submit your 

inquiries or reports with names 

stated via e-mail. (Anonymous 

letters will not be handled.) 

4.2 The dedicated e-mail box: 

conduct@yangming.com . 

4.3 The report shall be kept 

strictly confidential and handled 

circumspectly. Yang Ming will 

protect those members who report 

or get involved in handling the 

reports from any possible adverse 

1. Adjust the article 

number. 
2. Refer to the 

announcement of the 
competent authority 
of “Guidelines for 
the Adoption of 
Code of Ethical 
Conduct for 
TWSE/GTSM 
Listed Companies” 
to amend the title and 
text of the 
Guidelines. 
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     To encourage employees 

reporting on illegal conduct, the 

Company shall establish a 

concrete whistle-blowing system 

under which the whistle-blower 

may feel safe and protected. 

treatment. 

Article 10（Disciplinary 

measures） 

  Where the code of ethical 

conduct is violated, Yang Ming 

Group shall handle the matter in 

accordance with the disciplinary 

measures prescribed in the code 

and relevant laws without 

delaying disclosure of the 

following on the Market 

Observation Post System 

(MOPS): the date of violation the 

violator, reasons for violation, the 

provisions of the code violated, 

and the disciplinary actions taken. 

    The Company may consider 

establishing an ombudsman to 

provide the violator with 

remedies. 

New terms Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” about the 
regulations require that 
should include 
disciplinary measures to 
add Article 10 of the 
Guidelines. 

Article 11（Procedures for 

exemption） 

  The code of ethical conduct 

adopted by a Company must 

require that any exemption for 

Yang Ming Group from 

compliance with the code be 

adopted by a resolution of the 

Board of Directors, and that 

information on the date on which 

the Board of Directors adopted 

the resolution for exemption, 

objections or reservations of 

independent directors, and the 

period of, reasons for, and 

principles behind the application 

of the exemption be disclosed 

New terms Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” about the 
regulations of 
procedures for 
exemption that add 
Article 11 of the 
Guidelines.  
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without delay on the MOPS, in 

order that the shareholders may 

evaluate the appropriateness of 

the Board’s resolution to forestall 

any arbitrary or dubious 

exemption from the code, and to 

safeguard the interests of the 

Company by ensuring appropriate 

mechanisms for controlling any 

circumstance under which such 

an exemption occurs.Board of 

DirectorsBoard of Directors 

Article 12（Principles of 

application of laws） 

    If the content of the 

Guidelines conflicts with the laws 

or orders promulgated by the 

local government, the laws or 

orders of the respective regions 

shall prevail. 

5. Principles of application of 

laws 

    If the content of the 

Guidelines conflicts with the laws 

or orders promulgated by the 

local government, the laws or 

orders of the respective regions 

shall prevail. 

Adjust the article 

number, the content is 

not modified 

Article 13（Method of 

disclosure） 

  Yang Ming Group shall 

disclose the code of ethical 

conduct it has adopted, and any 

amendments to it, on its official 

website, in its annual reports and 

prospectuses and on the MOPS. 

New terms Refer to the 
announcement of the 
competent authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM Listed 
Companies” about the 
method of disclosure 
that add article 13 of the 
Guidelines. 

Article 14（Enforcement） 

  Yang Ming Marine 

Transport Corporation's code of 

ethical conduct, and any 

amendment thereto, shall enter 

into force after being adopted by 

the Board of Directors and audit 

committee, and shall then be 

submitted to a shareholders 

meeting.Board of Directors 

6. Announcement and 

Amendment 

    This Code of Conduct is 

announced and amended subject 

to prior approval from the Chief 

Executive Officer. 

1. Adjust the article 

number. 
2. Refer to the 

announcement of 
the competent 
authority of 
“Guidelines for the 
Adoption of Code of 
Ethical Conduct for 
TWSE/GTSM 
Listed Companies” 
to amend the related 
procedures and text 
of the Guidelines.  
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VIII. Report on the Amendment to the Procedures for Ethical Management and 

Guidelines for Conduct for the Company 

Explanation: Please refer to 2022 Shareholders’ Meeting Handbook on page 49 to 76. 
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Comparison Table of Procedures for Ethical Management and Guidelines for Conduct 

of 

Yang Ming Marine Transport Corporation 

 

Amended version Original version Remark 

Yang Ming Co., Ltd. Procedures 

for Ethical Management and 

Guidelines for Conduct 

 

Guidelines on Unethical Conduct 

Prevention of 

Yang Ming Marine Transport 

Corporation 

 

Refer to the sample of  

“Procedures for Ethical 

Management and 

Guidelines for 

Conduct” made by the 

Authority. Replace the 

current title of

「 “Guidelines on 

Unethical Conduct 

Prevention” with it 

accordingly. 

 

 

Amended version Original version Remark 

Article 1 

(Purpose of adoption and scope of 

application) 

This Corporation engages in 

commercial activities following the 

principles of fairness, honesty, 

faithfulness, and transparency. To 

fully implement its policy of ethical 

management and proactively prevent 

unethical conduct, these Procedures 

for Ethical Management and 

Guidelines for Conduct (hereinafter, 

"Procedures and Guidelines") are 

adopted pursuant to the provisions of 

the Ethical Corporate Management 

Best Practice Principles for 

TWSE/GTSM-Listed Companies and 

the applicable laws. The above 

regulations are intended to serve as 

clear performance instructions for all 

Article 1  

(Purpose and basis) 

In order to fulfil its ethical 

policy and actively prevent 

unethical conduct, Yang 

Ming Marine Transport 

Corporation (hereinafter 

referred to as “Yang Ming” ), 

specifically establishes these 

Guidelines based on the 

Code of the Ethical 

Management to provide 

Yang Ming personnel with a 

clear direction for them to 

follow in their performance 

of duties. 

1. This refers to the 
sample of  
“Procedures for 
Ethical Management 
and Guidelines for 
Conduct” made by 
the Authority and 
revise this Article 
accordingly. 

2. Revise the title to 
Procedures for 
Ethical Management 
and Guidelines for 
Conduct. 
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members of this Corporation and its 

business groups and organizations.  

Article 2 (The scope of application) 

The scope of application of these 

Procedures and Guidelines includes 

the subsidiaries of this Corporation, 

any incorporated foundation in which 

this Corporation's accumulated 

contributions, direct or indirect, 

exceed 50 percent of the total funds 

of the foundation, and other group 

enterprises and organizations, such as 

institutions or juridicaljuridical 

persons, substantially controlled by 

this Corporation.( hereinafter “group 

enterprises and organizations”.) 

Article 2  

(Scope of application) 

The scope of application 

of the Guidelines is 

limited to Yang Ming and 

the group enterprises 

under its substantial 

control. 

 

According to the sample 

of  “Procedures for 

Ethical Management and 

Guidelines for Conduct” 

made by the Authority 

thus revise this article 

accordingly. It also refers 

to the  “Ethical 

Corporate Management 

Best Practice Principles”  

in Article 1 and revision 

to wording to cover the 

same scope of 

application.  

Article 3 

(Applicable subjects) 

For the purposes of these Procedures 

and Guidelines, the term "personnel 

of this Corporation" refers to any 

director, supervisor, managerial 

officer, employee, contractor, 

mandatary or person having 

substantial control, of this 

Corporation or its group enterprises 

and organizations. 

 

Any provision, promise, request, or 

acceptance of improper benefits by 

any personnel of this Corporation 

through a third party will be deemed 

as conflict of interest by the 

personnel of this Corporation. 

Article 3  

(Applicable subjects) 

The term "personnel of Yang 

Ming” mentioned in the 

Guidelines refers to any 

director, supervisor, 

managerial officer, employee 

under Yang Ming’s control 

as well as people under its 

substantial control. 

 

1. Replace the title with 

“The Sample of these 

Procedures and 

Guidelines” 

2. Refer to the Sample 

of these Procedures 

and Guidelines” for 

applicable subjects. 

And they include the 

person who has 

substantial control 

and revise the other 

wording accordingly 

to make it more 

comprehensive. 

Article 4 

(Unethical conduct) 

Article 4  

(Unethical conduct) 

1. Refer to the sample 

of  “Procedures for 

Ethical Management 
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According to these Procedures and 

Guidelines, "unethical conduct" 

refers to any personnel of this 

Corporation, in the course of their 

duties, directly or indirectly 

providing, making promises for, 

requesting, or accepting improper 

benefits or faciliting a breach of 

ethics, unlawful act, or breach of 

fiduciary duty for purposes of 

acquiring or maintaining benefits. 

The counterparties of the unethical 

conduct under the preceding 

paragraph include public officials, 

political candidates, political parties 

or their staff, and government-owned 

or private-owned enterprises or 

institutions and their directors, 

supervisors, managerial officers, 

employees, contractors, persons 

having substantial control, or other 

interested parties. 

An "unethical conduct" 

referred to in the Guidelines 

means an act that a person of 

Yang Ming, in the course of 

fulfilling their duties, 

directly or indirectly, 

provides, promises, requests, 

or accepts improper benefits, 

or commits a breach of 

ethics, unlawful act, or 

breach of fiduciary duty for 

purposes of acquiring or 

maintaining benefits. 

 

The counterparties of the 

unethical conduct under the 

preceding paragraph include 

public officials, political 

candidates, political parties 

or their staffs, and 

government-owned or 

private-owned enterprises or 

institutions and their 

directors, supervisors, 

managerial officers, 

employees, persons having 

substantial control, or other 

interested parties. 

and Guidelines for 

Conduct” made by 

the Authority and 

revise this Article 

accordingly. 

2. Refer to these 

Procedures and 

Guidelines including 

the word 

“contractor.” 

Article 5 

(Types of benefits) 

According to these Procedures and 

Guidelines, the term "benefits" refers 

to any money, gratuity, gift, 

commission, position, service, 

preferential treatment, rebate, 

facilitating payment, entertainment, 

dining, or any other item of value in 

whatever form or name. However, 

for purpose of the social courtesy, 

Article 5  

(Types of benefits) 

The term "benefits" 

mentioned in these 

Guidelines refer to any 

money, gratuity, 

commission, position, 

service, preferential 

treatment, rebate, and any 

other item of value in 

whatever form or name. 

Replace the Article title 

with  “these Procedures 

and Guidelines.” 

According to the types of 

benefits stipulated in 

Article 3 of the  “Ethical 

Corporate Management 

Best Practice Principles,”   

this Article is revised. 
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which may occasionally be observed 

and does not compromise business 

integrity, does not count as such in 

this category.  

 

Article 6 

(Responsible office and duties) 

This Corporation shall designate the 

Corporate Governance & Integrity 

Division as the sole responsible 

office (hereinafter, "responsible 

office")   under the Board of 

Directors and provide it with 

sufficient resources and competent 

personnel to be in charge of the 

amendment, implementation, 

interpretation, and advisory services 

with respect to these Procedures and 

Guidelines, the recording and filing 

of reports, and the monitoring of 

implementation. The responsible 

office shall be in charge of the 

following matters and also submit 

regular reports (at least once a year) 

to the Board of DirectorsDirectors: 

1.Assisting in incorporating ethics 

and moral values into this 

Corporation's business strategy and 

adopting appropriate prevention 

measures against corruption and 

malfeasance to ensure ethical 

management is in compliance with 

the requirements of relevant laws and 

regulations. 

2.Analysing and assessing the risks 

of unethical conduct within the 

business scope on a regular basis and 

accordingly adopting programs to 

prevent unethical conduct and setting 

out in each program the standard 

Article 6  

(Responsible office) 

The Human Resources 

Department has been 

designated as the sole 

responsible office in charge 

of the amendment, 

implementation, 

interpretation, and advisory 

services with respect to these 

Guidelines, the recording 

and filing of reports, and the 

monitoring of 

implementation. It shall 

make a report to the Board 

of Directors if necessary. 

 

1. Replace Human 
Resources Dept with 
Corporate 
Governance & 
Integrity Division 
team as responsible 
office. The 
responsible office is 
Human Resources 
Dept. Refer to the 
sample of  
“Procedures for 
Ethical Management 
and Guidelines for 
Conduct” made by 
the Authority and 
revise this Article 
accordingly. 

2. The responsible 
office will report to 
the Board 
periodically (at least 
once a year) 

3. Their main 
responsibilities are 
stipulated in items 
one through seven. 
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operating procedures and conduct 

Guidelines with respect to this 

Corporation's operations and 

business. 

3.Planning the internal organization, 

structure, and allocation of 

responsibilities and setting up check-

and-balance mechanisms for mutual 

supervision of business activities that 

are potentially at a higher risk for 

unethical conduct. 

4.Promoting and coordinating 

awareness and educational activities 

on ethics policy. 

5.Developing a whistle-blowing 

mechanism and ensuring its effective 

operation. 

6.Assisting the Board of Directors 

and management in auditing and 

assessing whether the prevention 

measures taken for the purpose of 

implementing ethical management 

are effectively implemented, and 

preparing reports on regular 

assessment of the status of 

compliance with ethical management 

in business operation. 

7.Preparing and keeping properly 

documented information such as 

ethical management policy and 

compliance statements, situations 

concerning the performance of 

undertakings and enforcement. 

Article 7 

(Prohibition against providing or 

accepting improper benefits) 

Except under one of the following 

circumstances, when providing, 

accepting, promising, or requesting, 

Article7 

(Prohibition against 

providing or accepting 

improper benefits) 

Yang Ming personnel are 

barred from providing, 

1. Article 5 stipulates 

the benefit types. 

This Article is 

revised in reference 

of these Procedure 

and Guidelines, this 

Article is revised. 
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directly or indirectly, any benefits as 

specified in Article 5, the personnel 

of this Corporation shall comply with 

the provisions of the Ethical 

Corporate Management Best Practice 

Principles for TWSE/GTSM-Listed 

Companies and these Procedures and 

Guidelines. The following shall be 

observed by said personnel. 

1.The conduct is undertaken to meet 

business needs and is in accordance 

with local courtesy, convention, or 

custom during domestic (or foreign) 

visits, reception of guests, promotion 

of business, and communication and 

coordination. 

2.The conduct has its basis in 

ordinary social activities that are 

attended or others are invited to hold 

in line with accepted social custom, 

commercial purposes, or developing 

relationships. 

3.Invitations to guests or attendance 

at commercial activities or factory 

visits in relation to business needs, 

when the method of fee payment, 

number of participants, class of 

accommodations, and the time period 

for the event or visit have been 

specified in advance. 

4.Attendance at folk festivals that are 

open to the general public. 

5.Rewards, emergency assistance, 

condolence payments, or 

honorariums are provided by the 

management. 

6.Money, property, or other benefits 

with a market value of 

NT$___20,000__ or less offered to 

requesting, promising, or 

accepting, directly or 

indirectly, money, gratuity, 

commission, position, 

service, preferential 

treatment, rebate, or any 

other item of profit. If they 

have to do it under any of the 

following circumstances, 

they shall follow the Code of 

the Ethical Management of 

Yang Ming and these 

Guidelines, and the relevant 

procedures: 

 

1. The conduct is 

consistent with the 

laws and regulations 

of the country where 

the Company is 

doing business. 

 

2. The conduct is 

undertaken to meet 

business needs and is 

in accordance with 

local courtesy, 

convention, or 

custom during 

domestic (or foreign) 

visits, reception of 

guests, promotion of 

business, and 

communication and 

coordination. 

 

3. The conduct has its 

basis in ordinary 

social activities that 

2. This Corporation and 

its business groups 

and organizations 

operate  in 

accordance with 

Article 1 of these 

Procedures and 

Guidelines and abide 

by the provisions of 

the Ethical Corporate 

Management Best 

Practice Principles 

for TWSE/GTSM-

Listed Companies 

and applicable laws 

and regulations. 

Therefore item 1 is 

deleted. And the 

numbers from items 

2 to 9 are changed. 

3. With reference to 
these Procedures and 
Guidelines, items 6 
and 7 are added to 
regulate giving and 
receiving money. 

4. Items 2 and 3 are 
added to comply with 
the policy of 
“Hospitality/Gift 
Report Procedures” 
effective 2021, Sep 
1. 



- 55 - 

Amended version Original version Remark 

or accepted from a person other than 

relatives or friends; or gifts of 

property with a total market value of 

NT$___100,000_____ or less given 

by another party to the majority of 

the personnel of this Corporation, 

provided that the total market value 

of the property offered to the same 

counterparty or coming from the 

same source within a single fiscal 

year shall be limited to 

NT$_100,000_. 

7.Property with a market value of 

NT$20,000 or less received due to 

engagement, marriage, maternity, 

relocation, assumption of a position, 

promotion or transfer, retirement, 

resignation, or severance, or the 

injury, illness, or death of the 

recipient or the recipient's spouse or 

lineal relative. 

8.Other conduct that complies with 

the rules of this Corporation. 

 

When receiving a gift or other 

benefits with the market value of 

NT$4,200 (US$ 150) or attending 

social functions, the employees shall 

fill out the “Hospitality/Gift Report 

Form” within 3 days after attending.  

 

Where the above limitation cannot be 

avoided, acceptance of money shall 

comply with the limitation specified 

in Article 5.  

are attended or others 

are invited to hold in 

line with accepted 

social custom, 

commercial purposes, 

or developing 

relationships. 

 

4. Invitations to guests 

or attendance at 

commercial activities 

or factory visits in 

relation to business 

needs, when the 

method of fee 

payment, number of 

participants, class of 

accommodations, and 

the time period for 

the event or visit 

have been specified 

in advance. 

 

5. Attendance at folk 

festivals that are open 

to and invite the 

attendance of the 

general public. 

 

6. Rewards, emergency 

assistance, 

condolence 

payments, or 

honorariums from the 

management. 

 

7. Accepting money, 

valuables, or other 

benefits from a 
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person other than 

relatives or friends, 

but this shall not go 

beyond the 

permission of local 

courtesy, convention, 

or custom. 

 

8. The congratulatory 

valuables for 

engagement, 

marriage, maternity, 

relocation, 

inauguration, 

promotion, retirement 

or severance given to 

an employee, their 

spouse or blood 

relatives and the 

condolence 

contributions for 

injury, illness, or 

death, shall not go 

beyond the custom 

and convention of the 

locality. 

 

9. Other conduct that 

complies with the 

rules of Yang Ming. 

Article 8 

(Procedures for handling the 

acceptance of improper benefits) 

Except under any of the 

circumstances set forth in the 

preceding article, when any 

personnel of this Corporation are 

provided with or are promised, either 

directly or indirectly, any benefits as 

Article 8 

(Procedures for handling 

the acceptance of improper 

benefits) 

1. Except under any of the 

circumstances set forth 

in the preceding article, 

when any personnel of 

Yang Ming are provided 

1. Revise this Article 
including items and 
procedures. 

2. The acceptance of 
improper benefits is 
prohibited by this 
corporation. Items 1 
and 2 are deleted 
partly. Items 1 and 2 
are combined and 
changed the order.   

3. Refer to Article 5 for 
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specified in Article5 by a third party, 

the matter shall be handled by the 

responsible office. 

 

The responsible office of this 

Corporation shall make a proposal, 

based on the nature and value of the 

benefit under Paragraph 1, that it be 

returned, accepted on payment, given 

to the public, donated to charity, or 

handled in another appropriate 

manner. The proposal shall be 

implemented after being reported and 

approved by the President. 

 

 

with or are promised, 

either directly or 

indirectly, money, 

gratuity, commission, 

position, service, 

preferential treatment, 

rebate, or any other item 

of value, the matter shall 

be handled in 

accordance with the 

following procedures: 

 

1.1 If there is no 

relationship of 

interest between the 

party providing or 

offering the benefit 

and the official duties 

performed by Yang 

Ming's personnel, the 

person shall report 

the case to their 

immediate supervisor 

within 3 days from 

the acceptance of the 

benefit, and Human 

Resources 

Department shall be 

notified if necessary. 

1.2 If a relationship of 

interest does exist 

between the party 

providing or offering 

the benefit and the 

official duties 

performed by Yang 

Ming personnel, the 

person shall return or 

refuse the benefit, 

the benefit types, and 
item 1 of this is 
revised. 

4. To comply with 
Article 6, Human 
Resources 
Management Dept is 
the responsible 
office. 

5. Revise the wording 
in item 2. 
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and shall report it to 

their immediate 

supervisor and notify 

Human Resources 

Department. If the 

benefit cannot be 

returned, then within 

3 days of the 

acceptance of the 

benefit, the personnel 

shall refer the matter 

to Human Resources 

Department for 

handling. 

 

2. The term "a relationship 

of interest between the 

party providing or 

offering the benefit and 

the official duties 

performed by Yang 

Ming personnel" 

mentioned in the 

preceding paragraph, 

refers to one of the 

following 

circumstances: 

 

2.1 When the two parties 

have commercial 

dealings, a relationship 

of direction and 

supervision, or 

subsidies (or rewards) 

for expenses. 

 

2.2 When a contracting, 

trading, or other 

contractual 
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relationship is being 

sought, is in progress, 

or has been 

established. 

 

2.3 Other circumstances 

in which a decision 

regarding Yang 

Ming's business, or 

the execution or non-

execution of 

business, will result 

in a beneficial or 

adverse impact. 

 

3. The Human Resources 

Department of Yang 

Ming shall make a 

proposal, based on the 

nature and value of the 

benefit under paragraph 

1, that it be returned, 

accepted on payment, 

given to the public, 

donated to a charity, or 

handled in another 

appropriate manner. The 

proposal shall be 

implemented after being 

reported and approved 

by the President. 

Article 9 (Prohibition of and handling 

procedure for facilitating payments) 

This Corporation shall neither 

providing nor promising any 

facilitating payment. 

If any personnel of this Corporation 

provides or promises a facilitating 

payment or other benefits in Article 5 

Article 9 

(Procedures for handling 

inappropriate promise or 

profit provided or offered 

by Yang Ming personnel 

under duress.)  

If any Yang Ming personnel 

provide or promise any 

1 The title of this 

Article and item 1 are 

added according to  

“Procedures for 

Ethical Management 

and Guidelines for 

Conduct.”  

2 According to Article 
5, items 1 and 2 on 
benefit types and 
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under threat or intimidation, they 

shall submit a report to their 

immediate supervisor stating the 

facts and shall notify the responsible 

office. 

 

Upon receipt of the report under the 

preceding paragraph, the responsible 

office shall take immediate action 

and undertake a review of relevant 

matters in order to minimize the risk 

of recurrence. In a case involving 

alleged illegality, the responsible 

office shall also immediately report 

to the relevant judicial agency. 

 

 

money, gratuity, 

commission, position, 

service, preferential 

treatment, rebate, or any 

other item of value, under 

duress, they shall submit a 

report to their immediate 

supervisor stating the facts 

and shall notify Human 

Resources Department to the 

effect. 

 

Upon receipt of the report 

under the preceding 

paragraph, Human 

Resources Department shall 

take immediate action and 

undertake a review of 

relevant matters in order to 

minimize the risk of 

recurrence. If the case 

involves illegality, Human 

Resources Department shall 

immediately report the case 

to the relevant judicial 

agency. 

their wording are 
amended. Human 
Resources Dept. Is 
responsible office. 

3 Item 2 is changed to 
item 3 and Human 
Resources Dept is 
responsible office. 

Article 10 

(Procedures for handling political 

contributions) 

The company upholds the position of 

political neutrality and does not 

provide political contributions to any 

political party or individual. 

 

 

Article 10 

(Procedures for handling 

political contributions, 

charitable donations or 

sponsorships) 

Charitable donations, 

sponsorships or political 

contributions by Yang Ming 

shall all be made in 

accordance with the 

operation procedures of 

Yang Ming and associated 

regulations of the Authorities 

1. Change this Article 

title and move 

stipulation on 

charitable donations 

to Article 11. 

2. The Company does 

not provide political 

contributions to any 

party or individual. 

Revise this article 

accordingly. 
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Article 11 

(Procedures for handling charitable 

donations or sponsorships) 

Charitable donations or sponsorships 

by this Corporation shall be provided 

in accordance with the following 

provisions.  

1.It shall be ascertained that the 

donation or sponsorship is in 

compliance with relevant laws and 

regulations of the country where this 

Corporation is conducting business. 

2.A written record of the decision-

making process shall be kept. 

3.A charitable donation shall be 

given to a valid charitable institution 

and may not be a disguised form of 

bribery. 

4.The returns received as a result of 

any sponsorship shall be specific and 

reasonable, and the subject of the 

sponsorship may not be a 

counterparty of this Corporation's 

commercial dealings or a party with 

which any personnel of this 

Corporation has a relationship of 

interest. 

5.After a charitable donation or 

sponsorship has been given, it shall 

be ascertained that the destination to 

which the money flows is consistent 

with the purpose of the contribution. 

 

Insert New Article This article is added 

according to “Procedures 

for Ethical Management 

and Guidelines for 

Conduct.”  

 

Article 12 

(Recusal) 

When a director , supervisor, officer 

or other stakeholder of this 

Corporation attending or presenting 

Article 11 

(Obligations of the Board 

of Directors and Recusal) 

Yang Ming' directors shall 

exercise a high degree of 

1. The number of this 
article is changed. 

2. The title of this 
article and wording 
of items 1 and 2 are 
amended with 
reference to the  
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at a board meeting, or the 

juridicaljuridical person being 

represented, has a stake in a matter 

under discussion in the meeting , that 

director, supervisor, officer or 

stakeholder shall state the important 

aspects of the stake in the meeting 

and, where there is a likelihood that 

the interests of this Corporation 

would be prejudiced, may not 

participate in the discussion or vote 

on that proposal, shall recuse himself 

or herself from any discussion and 

voting, and may not exercise voting 

rights as proxy on behalf of another 

director. The directors shall exercise 

discipline among themselves, and 

may not support each other in an 

inappropriate manner. 

Where the spouse, a blood relative 

within the second degree of kinship 

of a director, or any company which 

has a controlling or subordinate 

relation with a director has interests 

in the matters under discussion in the 

meeting of the preceding paragraph, 

such director shall be deemed to have 

a personal interest in the matter. 

If in the course of duty any personnel 

of this Corporation discovers a 

potential conflict of interest 

involving themselves or the 

juridicaljuridical person that they 

represent, or that they or their spouse, 

parents, children, or a person with 

whom they have a relationship of 

interest is likely to obtain improper 

benefits, the personnel shall report to 

both their immediate supervisor and 

self-discipline. A director 

may present his opinion and 

answer relevant questions 

but is prohibited from 

participating in discussion of 

or voting on any proposal 

where the director or the 

juridical person that the 

director represents is an 

interested party, and such 

participation is likely to 

prejudice the interests of 

Yang Ming; neither shall a 

director vote on such 

proposal as a proxy of 

another director in such 

circumstances. The directors 

shall practice self-discipline, 

and must not support one 

another in improper 

dealings. 

 

If in the course of 

conducting company 

business, any personnel of 

Yang Ming discover that a 

potential conflict of interest 

exists involving themselves 

or the juridical persons that 

they represent, or that they 

or their spouse, parents, 

children, or a person with 

whom they have a 

relationship of interest is 

likely to obtain improper 

benefits, the personnel shall 

report the relevant matters to 

both their immediate 

supervisor and Human 

“Procedures for 
Ethical Management 
and Guidelines for 
Conduct.” 

3. Human Resources 
Dept is the 
responsible office.。 

4. Item 3 is changed to 
item 4 and content is 
not changed. 
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the responsible office, and the 

immediate supervisor shall provide 

the personnel with proper 

instructions. 

No personnel of this Corporation 

may use company resources on 

commercial activities other than 

those of this Corporation, nor may 

any personnel's job performance be 

affected by his or her involvement in 

the commercial activities other than 

those of this Corporation. 

 

Resources Department, and 

the immediate supervisor 

shall provide the personnel 

with proper instructions. 

 

No personnel of Yang Ming 

may use company resources 

on commercial activities 

other than those of this 

Corporation, nor may any 

personnel's job performance 

be affected by their 

involvement in the 

commercial activities other 

than those of this 

Corporation. 

Article 13 

(Special office in charge of 

confidentiality regime and its 

responsibilities) 

This Corporation shall set up a 

special office charged with 

formulating and implementing 

procedures for managing, preserving, 

and maintaining the confidentiality of 

this Corporation's trade secrets, 

trademarks, patents, works and other 

intellectual properties and it shall 

also conduct periodical reviews on 

the results of implementation to 

ensure the sustained effectiveness of 

the confidentiality procedures. 

All personnel of this Corporation 

shall faithfully follow the operational 

directions pertaining to intellectual 

properties as mentioned in the 

preceding paragraph and may not 

disclose to any other party any trade 

secrets, trademarks, patents, works, 

Article 12 

(Prohibition against 

disclosure of confidential 

information) 

All personnel of Yang Ming 

shall faithfully follow the 

operational regulations of 

managing and preserving 

trade secrets and trademarks, 

and shall not disclose to any 

other party any trade secrets 

of this Corporation they 

know, nor shall they inquire 

about or collect any trade 

secrets of this Corporation 

unrelated to their individual 

duties. 

 

1. The number of this 
article is changed. 

2. The title of this 
article is amended 
and item 1 added 
according to 
“Procedures for 
Ethical Management 
and Guidelines for 
Conduct” governing 
confidentiality 
regime stipulated by 
the Authority. 

3. Current item is 
changed to item 2 
with revised 
wording. 
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and other intellectual properties of 

this Corporation of which they have 

learned, nor may they inquire about 

or collect any trade secrets, 

trademarks, patents, and other 

intellectual properties of this 

Corporation unrelated to their 

individual duties.  

Article 14 

(Prohibition against unfair 

competition) 

This Corporation shall follow the 

Fair Trade Act and applicable 

competition laws and regulations 

when engaging in business activities, 

and may not fix prices, make rigged 

bids, establish output restrictions or 

quotas, or share or divide markets by 

allocating customers, suppliers, 

territories, or lines of commerce. 

 

Article 13 

(Legal compliance) 

Yang Ming shall follow the 

Fair Trade Act and 

applicable competition laws 

and regulations when 

engaging in business 

activities, and may not fix 

prices or divide markets with 

the same trade. 

1. The number of this 

article is changed. 

2. The title of this 

article is amended 

and types of unfair 

competition listed 

according to 

“Procedures for 

Ethical Management 

and Guidelines for 

Conduct” stipulated 

by the Authority. 

Article 15 

( Prevention of damage caused by 

products and services to 

stakeholders) 

This Corporation shall collect and 

comprehend the applicable laws and 

regulations and international 

standards governing relevant 

products and services. The 

Corporation shall also observe, 

gather and publish relevant 

guidelines, requiring all of the 

personnel to abide by transparency of 

information about, and safety of, the 

products and services in the course of 

research and development, 

procurement, manufacture, provision, 

Insert New Article According to the  

sample of 「Procedures 

for Ethical Management 

and Guidelines for 

Conduct」 made by the 

Authority and add this 

Article accordingly. 



- 65 - 

Amended version Original version Remark 

or sale of products and services. 

This Corporation shall adopt and 

publish on its website a policy on the 

protection of the rights and interests 

of consumers or other stakeholders to 

prevent its products and services 

from directly or indirectly damaging 

the rights and interests, health, and 

safety of consumers or other 

stakeholders. 

Where there are media reports, or 

sufficient facts to determine, that this 

Corporation's products or services are 

likely to pose any hazard to the safety 

and health of consumers or other 

stakeholders, this Corporation shall 

recall those products or suspend the 

services, verify the facts and present 

a review and improvement plan. 

The responsible office of this 

Corporation shall report to the Board 

of Directors the events stipulated in 

the preceding paragraph, such as the 

actions taken, and subsequent 

reviews and corrective 

measuresBoard of Directors. 

Article 16 

(Prohibition against insider trading 

and non-disclosure agreement) 

All personnel of this Corporation 

shall adhere to the provisions of the 

Securities and Exchange Act, and 

may not take advantage of 

undisclosed information of which 

they have learned to engage in 

insider trading. Personnel are also 

prohibited from divulging 

undisclosed information to any other 

party, in order to prevent other party 

Article 14 

(Prohibition against insider 

trading) 

All personnel of Yang Ming 

shall adhere to the provisions 

of the associated regulations, 

and may not take advantage 

of undisclosed information 

they have learned to engage 

in insider trading. Personnel 

are also prohibited from 

divulging undisclosed 

information to any other 

1. The number of this 
article is changed. 

2. The wording 
“Securities and 
Exchange Act” is 
added according to  
“Procedures for 
Ethical Management 
and Guidelines for 
Conduct” made by 
the Authority. 
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from using such information to 

engage in insider trading. 

 

 

party, in order to prevent 

other party from using such 

information to engage in 

insider trading. 

Article 17 

(Non-disclosure agreement) 

Any organization or person outside 

of this Corporation that is involved in 

any merger, demerger, acquisition 

and share transfer, major 

memorandum of understanding, 

strategic alliance, other business 

partnership plan, or the signing of a 

major contract by this Corporation 

shall be required to sign a non-

disclosure agreement in which they 

guarantee not to disclose to any other 

party any trade secret or other 

material information of this 

Corporation acquired as a result, and 

that they may not use such 

information without the prior consent 

of this Corporation. 

 

 

Article 15 

(Non-disclosure 

agreement) 

Any organization or person 

outside of Yang Ming that is 

involved in any merger, 

demerger, acquisition and 

share transfer, major 

memorandum of 

understanding, strategic 

alliance, other business 

partnership plan, or the 

signing of a major contract 

by Yang Ming shall be 

required to sign a non-

disclosure agreement in 

which they undertake not to 

disclose to any other party 

any trade secret or other 

material information of this 

Corporation acquired as a 

result, and that they may not 

use such information without 

the prior consent of this 

Corporation. 

The number of this article 
is changed but the content 
unchanged.  

Article 18 

(Compliance and announcement of 

policy of ethical management) 

 

This Corporation shall request its 

directors and senior management to 

issue a statement of compliance with 

the ethical management policy and 

require in the terms of employment 

Article 16 

(Announcement of policy 

of ethical management to 

outside parties) 

Yang Ming shall disclose its 

policy of ethical 

management in its internal 

rules, annual reports, on the 

company's websites, and in 

1. The number of this 
article is changed. 

2. According  
“Procedures for 
Ethical Management 
and Guidelines for 
Conduct,” the 
corporation should 
request its director 
and senior 
management to issue 
a statement of 
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that employees comply with such 

policy. 

 

This Corporation shall disclose its 

policy of ethical management in its 

internal rules, annual reports, on the 

company's websites, and in other 

promotional materials, and shall 

make timely announcements of the 

policy in events held for outside 

parties such as product launches and 

investor press conferences, in order 

to make its suppliers, customers, and 

other business-related institutions and 

personnel fully aware of its principles 

and rules with respect to ethical 

management. 

other promotional materials, 

and shall make timely 

announcements of the policy 

in events held for outside 

parties such as investor press 

conferences, in order to 

make its suppliers, 

customers, and other 

business-related institutions 

and personnel fully aware of 

its principles and rules with 

respect to ethical 

management. 

compliance with the 
ethical management 
policy and require in 
the terms of 
employment 
contract. And revise 
the title of this 
Article and add item 
1. 

3. The current item is 
changed to item 2 in 
reference of 
“Procedures for 
Ethical Management 
and Guidelines for 
Conduct.” 

Article 19 

(Ethical management evaluation prior 

to development of commercial 

relationships) 

 

Before developing a commercial 

relationship with another party, such 

as an agent, supplier, customer, or 

other counterparty in commercial 

dealings, this Corporation shall 

evaluate the legality and ethical 

management policy of the party and 

ascertain whether the party has a 

record of involvement in unethical 

conduct, in order to ensure that the 

party conducts business in a fair and 

transparent manner and will not 

request, offer, or take bribes. 

When this Corporation is carrying 

out the evaluation under the 

preceding paragraph, it may adopt 

the following audit procedures for a 

Article 17 

(Ethical management 

evaluation prior to 

development of commercial 

relationships) 

Before developing a 

commercial relationship with 

another party, such as an 

agent, supplier, customer, or 

other counterparty in 

commercial dealings, Yang 

Ming shall evaluate the 

legality and ethical 

management policy of the 

party and ascertain whether 

the party has a record of 

involvement in unethical 

conduct, and adopt 

appropriate audit procedures 

to gain a comprehensive 

knowledge of its ethical 

management in order to 

1. The number of this 
article is changed. 

2. Item 2 is added 
according to  
“Procedures for 
Ethical Management 
and Guidelines for 
Conduct” regarding 
ethical management 
evaluation prior to 
development of 
commercial 
relationships. 
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review of the counterparty with 

which it will have commercial 

dealings with respect to the following 

matters, in order to gain a 

comprehensive knowledge of its 

ethical management. 

1.The enterprise's nationality, 

location of business operations, 

organizational structure, and 

management policy, and place where 

it will make payment. 

2.The adoption, if any, by the 

enterprise of an ethical management 

policy, and the status of its 

implementation. 

3.Whether enterprise's business 

operations are in a country with a 

high level of corruption. 

4.Whether the business operated by 

the enterprise is in an industry with a 

high level of bribery. 

5.The long-term business condition 

and degree of goodwill of the 

enterprise. 

6.Consultation with the enterprise's 

business partners on their opinion of 

the enterprise. 

7.Whether the enterprise has a record 

of involvement in unethical conduct 

such as bribery or illegal political 

contributions. 

ensure that the party 

conducts business in a fair 

and transparent manner and 

will not request, offer, or 

take bribes. 

 

Article 20 

(Statement of ethical management 

policy to counterparties in 

commercial dealings) 

Any personnel of this Corporation 

engaging in commercial activities 

shall make a statement to the trading 

counterparty about this Corporation's 

Article 18 

(Statement of ethical 

management policy to 

counterparties in 

commercial dealings) 

Any personnel of Yang 

Ming, when engaging in 

commercial activities, shall 

The number of this article 
is changed but content 
unchanged.  
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ethical management policy and 

related rules, and shall clearly refuse 

to provide, promise, request, or 

accept, directly or indirectly, any 

improper benefit in whatever form or 

name. 

 

make a statement to the 

trading counterparty about 

this Corporation's ethical 

management policy and 

related rules, and shall 

clearly refuse to provide, 

promise, request, or accept, 

directly or indirectly, any 

improper benefit in whatever 

form or name. 

Article 21 

(Avoidance of commercial dealings 

with unethical operators) 

 

All personnel of this Corporation 

shall avoid business transactions with 

an agent, supplier, customer, or other 

counterparty in commercial 

interactions that is involved in 

unethical conduct. When the 

counterparty or partner in 

cooperation is found to have engaged 

in unethical conduct, the personnel 

shall immediately cease dealing with 

the counterparty and blacklist it for 

any further business interaction in 

order to effectively implement this 

Corporation's ethical management 

policy. 

 

Article 19 

(Avoidance of commercial 

dealings with unethical 

operators) 

All personnel of Yang Ming 

shall avoid business 

transactions with 

counterparty in commercial 

interactions that has involved 

unethical conduct. When the 

counterparty or partner in 

cooperation is found to have 

engaged in unethical 

conduct, the personnel shall 

immediately cease dealing 

with the counterparty and 

blacklist it for any further 

business interaction in order 

to effectively implement this 

Corporation's ethical 

management policy.  

1. The number of this 
article is changed. 

2. Amendment is made 
according to  
“Procedures for 
Ethical Management 
and Guidelines for 
Conduct.” This 
Corporation shall 
avoid commercial 
dealings with 
unethical operators. 
Therefore some 
wording is added to 
this Article. 

 

Article 22 

(Stipulation of terms of ethical 

management in contracts) 

Before entering into a contract with 

another party, this Corporation shall 

have a thorough knowledge of the 

status of the other party's ethical 

management, shall make observance 

Article 20 

(Stipulation of terms of 

ethical management in 

contracts) 

Before entering into a 

contract with another party, 

Yang Ming shall make 

observance of the ethical 

1. The number of this 
article is changed. 

2. According to  
“Procedures for 
Ethical Management 
and Guidelines,” this 
Corporation shall 
stipulate the terms of 
ethical management in 
contracts. Thus items 
1 to 3 are added in this 
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of the ethical management policy of 

this Corporation part of the terms and 

conditions of the contract, and shall 

stipulate at the least ONE of the 

following matters. 

1.When a party to the contract 

becomes aware that any personnel 

having violated the terms and 

conditions pertaining to prohibition 

of acceptance of commissions, 

rebates, or other improper benefits, 

the party shall immediately notify the 

other party of the violator's identity, 

the manner in which the provision, 

promise, request, or acceptance was 

made, and the monetary amount or 

other improper benefit that was 

provided, promised, requested, or 

accepted. The party shall also 

provide the other party with pertinent 

evidence and cooperate fully with the 

investigation. If there has been 

resultant damage to either party, the 

party may claim from the other party 

as full damages, and may also deduct 

the full amount of the damages from 

the contract price payable. 

2.Where a party is discovered to be 

engaged in unethical conduct in its 

commercial activities, the other party 

may terminate or rescind the contract 

unconditionally at any time. 

3.Specific and reasonable payment 

terms, including the place and 

method of payment and the 

requirement for compliance with 

related tax laws and regulations. 

management policy of Yang 

Ming part of the terms and 

conditions of the contract, 

stipulating where a party is 

discovered to be engaged in 

unethical conduct, the other 

party may terminate or 

rescind the contract at any 

time. 

 

 

Article. 

3. In case of 
disagreement 
regarding the ethical 
policy from our 
business party, the 
Corporation will 
notify the other party 
and make sure they are 
aware of this policy 
and follow our policy. 
With reference to the 
Code of Ethical 
Management Article 
9, this Article is 
flexible to make our 
party follow this 
policy by “shall” 
instead of “must”.  

Article 23 

(Handling of unethical conduct by 

Article 21 

(Handling of unethical 

1. The number of this 
article is changed. 
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personnel of this Corporation) 

As an incentive to insiders and 

outsiders for reporting on unethical 

or unseemly conduct, this 

Corporation will grant a reward 

depending the severity.  Insiders 

having made a false report or 

malicious accusation shall be subject 

to disciplinary action and be removed 

from office if proven as such. 

 

This Corporation shall publish on its 

website the email address of 

independent director-- 

independentdirector@yangming.com 

whereas an independent email is 

established 

(conduct@yangming.com), an 

independent mailbox or hotline, for 

insiders and outsiders of this 

Corporation to submit reports.  

 

A whistleblower shall at least furnish 

the following information: 

1. name and I.D. number 

(whistleblowing reports may be 

submitted anonymously), and 

address, telephone number and an 

active e-mail address. 

2. The informed party's name or other 

information sufficient to distinguish 

its identity. 

3. Specific facts available for 

investigation. 

 

Personnel of this Corporation 

handling whistle-blowing matters 

shall represent in writing they will 

keep the whistleblowers' identity and 

conduct by personnel of 

this Corporation) 

If personnel of Yang Ming 

are discovered or reported as 

having engaged in unethical 

conduct, Yang Ming shall 

immediately find out the 

relevant facts. If it is verified 

that the personnel have 

indeed violated the related 

laws, regulations or Yang 

Ming's policy and 

regulations of ethical 

management, Yang Ming 

shall immediately require the 

violator to cease the conduct 

and make an appropriate 

disposition. When necessary, 

Yang Ming may institute 

legal proceedings and seek 

damages to safeguard its 

reputation, rights and 

interests. 

 

With respect to confirmed 

unethical conduct, Yang 

Ming shall oblige the 

relevant offices to review the 

internal control system and 

relevant procedures and 

propose corrective measures 

to prevent recurrence. 

 

2. This Article is 
revised with 
reference to  
“Procedures for 
Ethical Management 
and Guidelines for 
Conduct” regarding 
whistleblower, 
including specific 
facts provided 
anonymously for 
investigation. 
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contents of information confidential.  

This Corporation also undertakes to 

protect the whistleblowers from 

improper treatment due to their 

whistleblowing. 

 

Report an unethical conduct via 

independentdirector@yangming.com.  

The “Rules for the Audit Committee 

to handle Suggestions and 

Complaints from Stakeholders” will 

take care of the reporting. Reporting 

to this email address, 

conduct@yangming.com, will be 

processed by “The Procedures of 

Whistleblowing Cases.” 

 

The responsible office of this 

Corporation shall observe the 

following when handling 

whistleblowing matters. 

1.Information shall be reported to the 

department head if it involves the 

rank and file and to an independent 

director or supervisor if it involves a 

director or a senior executive. 

2.The responsible office of this 

Corporation and the department head 

or personnel being reported to in the 

preceding subparagraph shall 

immediately verify the facts and, 

where necessary, with the assistance 

of the legal compliance or other 

related department. 

3.If a person being informed of is 

confirmed to have indeed violated the 

applicable laws and regulations or 

this Corporation's policy and 

regulations of ethical management, 

mailto:independentdirector@yangming.com
mailto:conduct@yangming.com
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this Corporation shall immediately 

require the violator to cease the 

conduct and shall make an 

appropriate disposition. When 

necessary, this Corporation will 

report to the competent authority, 

refer said person to judicial authority 

for investigation, or institute legal 

proceedings and seek damages to 

safeguard its reputation and its rights 

and interests. 

4.Documentation of case acceptance, 

investigation processes and 

investigation results shall be retained 

for five years and may be retained 

electronically. In the event of a 

lawsuit on whistleblowing before the 

retention period expires, the relevant 

information shall continue to be 

retained until the conclusion of the 

litigation. 

5.With respect to a confirmed 

information, this Corporation shall 

charge relevant offices with the task 

of reviewing the internal control 

system and relevant procedures and 

proposing corrective measures to 

prevent recurrence. 

6.The responsible office of this 

Corporation shall submit to the Board 

of Directors a report on the 

whistleblowing case, actions taken, 

and subsequent reviews and 

corrective measures. 

Article 24 

(Actions upon event of unethical 

conduct by others towards this 

Corporation) 

If any personnel of this Corporation 

Article 22 

(Actions upon event of 

unethical conduct by 

others towards this 

Corporation) 

The number of this article 
is changed but the content 
unchanged.  
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discover that another party has been 

engaged in unethical conduct towards 

this Corporation, and such unethical 

conduct involves alleged illegality, 

this Corporation shall report the 

relevant facts to the judicial and 

prosecutorial authorities. If a public 

service agency or public official is 

involved, this Corporation shall also 

notify the governmental anti-

corruption agency. 

 

 

If any personnel of Yang 

Ming discover that another 

party has engaged in 

unethical conduct towards 

Yang Ming, and such 

unethical conduct involves 

alleged illegality, Yang Ming 

shall report the relevant facts 

to the judicial and 

prosecutorial authorities; 

where a public service 

agency or public official is 

involved, Yang Ming shall 

additionally notify the 

governmental anti-corruption 

agency. 

Article 25 

(Trainings) 

The responsible office of this 

Corporation shall organize ethical 

awareness training sessions each year 

and arrange for the chairperson, 

general manager, or senior 

management to communicate the 

importance of ethics to its directors, 

employees, contractors, and 

mandataries.  

Article 23 

(Educational Training) 

Yang Ming shall organize 

training and publicity 

programs and invite the 

counterparty engaging in 

commercial activities with 

Yang Ming to participate to 

make the counterparty know 

the company's determination 

and sincerity in ethical 

management, its policy, the 

key precautions, and the 

consequences of violations. 

1. The number of this 

article is changed. 

2. According to  

“Procedures for 

Ethical Management 

and Guidelines for 

Conduct,” this 

Corporation shall 

organize ethical 

trainings each year 

and arrange for the 

chairperson, general 

managers to 

communicate the 

importance of ethics to 

its directors, 

employees, 

contractors, and 

mandataries. 

Article 26 

(The establishment of a system for 

rewards, penalties, and complaints, 

and related disciplinary measures) 

 

This Corporation shall incorporate 

ethical management to employee 

Article 24 

(Establishment of a system 

for rewards, penalties, and 

complaints, and related 

disciplinary measures) 

Yang Ming shall incorporate 

ethics in their staff’s 

1. The number of this 
article is changed. 

2. Items 1 and 3 remain 
unchanged. 

3. Item 2 is revised with 
reference to 
“Procedures for 
Ethical Management 
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performance evaluations and human 

resources policy, and establish a clear 

and effective system for rewards, 

penalties, and complaints. 

 

If any personnel of this Corporation 

seriously violate ethical conduct, this 

Corporation shall dismiss the 

personnel or terminate their 

employment in accordance with 

applicable laws and regulations or the 

personnel policy and procedures of 

this Corporation. 

This Corporation shall disclose on its 

intranet information the name and 

title of the violator, the date and 

details of the violation, and the 

actions taken in response. 

 

performance evaluation and 

its human resources policy, 

and establish a clear and 

effective system for rewards, 

penalties, and complaints. 

If its personnel seriously 

violate ethical conduct, Yang 

Ming shall dismiss the 

personnel from his or her 

position or terminate his or 

her employment in 

accordance with applicable 

laws and regulations or the 

personnel policy and 

procedures of Yang Ming. 

Yang Ming shall disclose on 

its internal web’s the name 

and title of the violator, the 

date and details of the 

violation, and the actions 

taken in response. 

and Guidelines.” 

Article 27 

(Enforcement) 

These Procedures and Guidelines, 

and any amendments hereto, shall be 

implemented after adoption by 

resolution of the audit committee and 

Board of DirectorsDirectors, and 

shall be delivered to each supervisor 

and reported at the shareholders 

meeting.  

 

When these Procedures and 

Guidelines are submitted to the 

Board of Directors for discussion, 

each independent director's opinions 

shall be taken into full consideration, 

and their objections and reservations 

shall be recorded in the 

Article 25 

This company's Guidelines 

on Unethical Conduct 

Prevention shall be 

implemented after approval 

by the Board of Directors. 

This procedure also applies 

to revision of the Guidelines. 

 

1. The number of this 
article is changed. 

2. The title of this 
Article and Item 1 
are changed and Item 
2 added according to 
“Procedures for 
Ethical Management 
and Guidelines for 
Conduct.” 
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minutesBoard of Directors.  An 

independent director unable to attend 

a board meeting in person to express 

objection or reservation shall provide 

a written opinion before the meeting 

unless there is a legitimate reason to 

do otherwise, and the opinion thereof 

shall be recorded in the 

minutesBoard of Directors. 

 

  



- 77 - 

 

 

 

 

 

 

Matters for Recognition 
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I. Adoption of 2021 Business Report and Financial Statements (Proposed by 

the Board) 

Explanation:  

1. The 2021 consolidated and stand-alone financial statements have been duly 

audited by the Certified Public Accountants, Cheng-Hsiu Yang and Yu-Mei Hung 

of Deloitte & Touche. Also, the 2021 business report and the financial statements 

have been examined by the Audit Committee.  

2. The 2021 business report can be referenced on pages 9 to 16 of the 2022 

Shareholders’ Meeting Handbook and the 2021 consolidated and stand-alone 

financial statements can be referenced on pages 79 to 99 of the 2022 Shareholders’ 

Meeting Handbook. 

Resolution: 
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- 86 - 



- 87 - 

  



- 88 - 

  



- 89 - 

  



- 90 - 

  



- 91 - 

  



- 92 - 

  



- 93 - 

  



- 94 - 
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II. Adoption of 2021 Surplus Earnings Distribution Proposal (Proposed by the 

Board) 

Explanation: 

1. The after-tax net profit for 2021 is NTD165,268,628,405. The 2021 Earnings 

Distribution Table was drafted in accordance with the Company Act and Articles 

of Incorporation of the Company. Please refer to page 83 of the 2022 Shareholders’ 

Meeting Handbook. 

2. If there’s change in the number of outstanding shares, the Chairman is authorized 

to adjust cash dividend ratio per share on the basis of ex-dividend date. 

3. Subject to the approval of the Annual General Shareholders’ meeting, the 

Chairman is proposed to be the authority determining ex-dividend date for cash 

dividend. 

Resolution: 
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  Unit：NT $ 

Items Amount 

Undistributed Retained Earnings of 2020         - 

        Actuarial Gain (Loss) Arising from Defined Benefit Plans (47,335,630) 

        Disposal of Investments at Fair Value through Other  

        Comprehensive Income                                    

Net Profit after Taxes for the Period 

 

2,188,426,658 

165,268,628,405 

Undistributed Retained Earnings after Adjusted 
 167,409,719,433  

        Less: Legal Reserves (Note 1) (16,740,971,943) 
 

        Less: Special Reserves (Note 2)  (2,218,403,376)  

Retained Earnings in 2021 Available Distribution  148,450,344,114 

Shareholders' Dividends  (69,842,085,400)                                   

Unappropriated Retained Earnings   78,608,258,714   

 

 

Note 1：According to Article 237 of the Company Act, a company shall allocate 10% of surplus profit as 

legal reserve. 

Note 2：According to Rule No.10901500221 of the FSC on March 31, 2021, a public company measuring 

the investment properties based on fair value model shall set aside the increase in fair value of 

investment properties of its profits as special reserves.  

 

  

YANG MING CORP. 

EARNINGS DISTRIBUTION TABLE 

2021 
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Matters for Discussion



- 103 - 

I. Amendment to the Articles of Incorporation (Proposed by the Board) 

Explanation:  

1. In accordance with Article 172-2 of the Company act, the Company may convene 

shareholders’ meetings virtually. 

2. To meet the long-term planning, the Company is planning to modify Article 18-1 

on dividend policy. 

3. In accordance with Financial Supervisory Commission’s issuance of Rules 

no.10901500221 and 1090150022, the company is planning to amend Article 18-

2 on special surplus reserve. 

4. Please refer to page 104 to 105 for the comparison regarding the revision to the 

Articles of Incorporation. 

Resolution: 
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Comparison Table of Articles of Incorporation of 

Yang Ming Marine Transport Corporation 

 

Amended version (33th ) Original version (32th ) Remark 

Article 7  

Shareholder’s meetings of this Company 

consist of regular and special meetings.  

Unless otherwise stipulated in the Company 

Act or the relevant laws and regulations of 

the Republic of China, such meetings shall 

all be convened by the Board of Directors. 

The preferred shareholders’ meeting may be 

convened when it deemed necessary in 

accordance with applicable laws and 

regulations. This Company’s shareholders’ 

meeting can be held teleconferencing 

programs or other methods promulgated by 

the central competent authority. In case a 

shareholders’ meeting is held via 

videoconferencing, the shareholders taking 

part in such meeting shall be deemed to have 

attended the meeting in person. 

Article 7  

Shareholder’s meetings of this company 

consist of regular and special meetings.  

Unless otherwise stipulated in the Company 

Act or the relevant laws and regulations of 

the Republic of China, such meetings shall 

all be convened by the Board of Directors. 

The preferred shareholders’ meeting may be 

convened when it deemed necessary in 

accordance with applicable laws and 

regulations. 

Comply with 

Company Act 

§172-2. 

Article 18-1 

The annual net profits after tax of final 

accounts of the Company shall make up for 

the loss carried over from previous years 

first, and secondly as appropriate reserve. In 

accordance with relevant laws and 

regulations, a special reserve shall be 

reserved for new transportation equipment 

and improving financial structure, and for 

distributing dividend for preferred shares. 

While there are surpluses, the common stock 

dividends shall be allocated at least 25% of 

the current year's distributable earnings. 

Article 18-1 

If there is current net profit at the year-end, it 

shall first be used for making up the losses 

carried over from previous year, for 

disbursing the income taxes and for paying 

the various reserves required by the laws and 

regulations of the Republic of China. If there 

are needs for increasing the equipment of 

transportation and improving financial 

structure, the company may set aside or 

rotate a special reserve, and may distribute 

preferred share dividends. 

Dividend 

policy is 

amended 

according to 

the 

Company's 

long-term 

planning. 
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Amended version (33th ) Original version (32th ) Remark 

The Board of Directors could include the 

undistributed earnings at the beginning of 

the period to contemplate Company’s long-

term financial planning, industry 

competition, capital expenditure, working 

capital requirements and shareholders’ 

interests into account, to draft an earnings 

distribution proposal, and to be resolved by 

the shareholders’ meeting. The common 

stock dividends could be distributed by cash 

dividends or stock dividends and the cash 

dividends shall account for no less than 20% 

of the total dividends. 

 

If there are more surpluses, plus the 

undistributed cumulative earnings from the 

previous year, the Board of Directors shall 

appropriate at least 25% for common share 

dividends and work out an allocation 

proposal for approval by the shareholders’ 

meeting. 

The dividend policy shall take into account 

of the company's profit and future growth, 

the changes of economy and industry, capital 

expenditure and operation capital. The 

common share dividends of the company 

include stock dividends and cash dividends 

and the cash dividends shall account for no 

less than 20% of the total dividends. 

 

Article 18-2 

The Company is required by law to 

appropriate special reserve from the balance 

of retained earnings of the prior period 

against the full amount of “the cumulative 

net increases in fair value of investment 

properties in the prior period” and “the 

cumulative net decrease of other equity in 

the prior period.” If the amount of retained 

earnings of the prior period is insufficient 

for such appropriation, the Company should 

make up the gap using the net profit after 

tax and the balances of other equity items of 

the current period. 

 According to 

Rule No. 

10901500221 

and Rule No. 

1090150022 

issued by the 

FSC. 

Article 21  

This Charter was established on Dec. 28, 

1972. The 1st amendment was made on 

Dec. 23, 1978. …..The 32nd amendment 

was approved on May 14, 2021. The 33rd 

amendment shall be amended on May 27, 

2022. 

Article 21  

This Charter was established on Dec. 28, 

1972. The 1st amendment was made on 

Dec. 23, 1978. …. The 31st amendment was 

approved on June 17, 2020. The 32nd 

amendment was approved on May 14, 2021. 

To be 

amended on 

May 27, 2022. 
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II. Amendment to the Rules of Procedure for Shareholders Meeting (Proposed 

by the Board) 

Explanation:  

1. In accordance with Article 172-2 of the Company Act, the company may convene 

the shareholder’s meeting virtually. The Regulations Governing the 

Administration of Shareholder Services of Public Companies was amended by 

Financial Supervisory Commission on March 14, 2022. To stay up-to-date with 

the digital era, the Board is proposing amendment to the Rules of Procedure for 

Shareholders Meeting to further convenience to shareholders.  

2. Please refer to page 107 to 127 for the comparison of the provisions. 

Resolution:  
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Comparison Table of the Rules of Procedure for Shareholders Meeting of  

Yang Ming Marine Transport Corporation 

 
Amended Version Original Version Remark 

Article 3 

Unless otherwise provided by law 

or regulation, this Corporation's 

shareholders meetings shall be 

convened by the Board of 

Directors. 

Changes to how this Corporation 

convenes its shareholders meeting 

shall be resolved by the Board of 

Directors, and they shall be made 

no later than mailing of the 

shareholders meeting notice. 

This Corporation 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) no later than 

30 days prior to the date of a 

regular shareholders meeting or 

no later than 15 days prior to the 

date of a special shareholders 

meeting. This Corporation shall 

prepare electronic versions of the 

shareholders meeting agenda and 

supplemental meeting materials 

and upload them to the MOPS no 

later than 30 days prior to the date 

of the regular shareholders 

meeting or no later than 15 days 

prior to the date of the special 

shareholders meeting. In addition, 

no later than 15 days prior to the 

date of the shareholders meeting, 

this Corporation 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 

Article 3 

Unless otherwise provided by law 

or regulation, this Corporation's 

shareholders meetings shall be 

convened by the Board of 

Directors. 

This Corporation 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) no later than 

30 days prior to the date of a 

regular shareholders meeting or 

no later than 15 days prior to the 

date of a special shareholders 

meeting. This Corporation shall 

prepare electronic versions of the 

shareholders meeting agenda and 

supplemental meeting materials 

and upload them to the MOPS no 

later than 21 days prior to the date 

of the regular shareholders 

meeting or no later than 15 days 

prior to the date of the special 

shareholders meeting. In addition, 

no later than 15 days prior to the 

date of the shareholders meeting, 

this Corporation 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 this Corporation and the 

professional shareholder services 

agent designated thereby as well 

as being distributed on-site at the 

meeting place. 

The reasons for convening a 

1. Add Paragraph 2 

when there is change 

to how this 

Corporation convenes 

its shareholders 

meeting, the changes 

shall be resolved by 

the board and shall be 

made no later than 

mailing of the 

shareholders meeting 

notice. 

2. Revise Paragraph 3 in 

accordance with the 

amendment to 

Regulations 

Governing Content 

and Compliance 

Requirements for 

Shareholders' 

Meeting Agenda 

Handbooks of Public 

Companies on 

2021.12.16., in order 

that foreign or 

Chinese shareholders 

could receive related 

information of 

shareholder meetings, 

the Corporation shall 

finish the material 

upload no later than 

30 days prior to the 

date of a regular 

shareholders meeting. 

3. Revise Paragraph 3 

and add Paragraph 4 

in response to Public 

companies could 

convene shareholders 

meeting physically or 

virtually, and all 

meeting materials 

would be available for 

shareholders in either 

way. 

4. Words modification of 
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at this Corporation and the 

professional shareholder services 

agent designated thereby as well 

as being distributed on-site at the 

meeting place. 

This Corporation shall make the 

meeting agenda and supplemental 

meeting materials specified in the 

preceding paragraph available to 

shareholders for review in the 

following manner on the date of 

the shareholders meeting: 

1. For physical shareholders 

meetings, to be distributed on-

site. 

2. For hybrid shareholders 

meetings, to be distributed on-

site and shared virtually. 

3. For virtual shareholders 

meetings, electronic files shall 

be shared virtually. 

The reasons for convening a 

shareholders meeting shall be 

specified in the meeting notice 

and public announcement. With 

the consent of the addressee, the 

meeting notice may be given in 

electronic form. 

Election or dismissal of directors, 

amendments to the articles of 

incorporation, capital reduction, 

application of terminating public 

offering, releasing directors from 

non-competition restrictions, 

capital increasing by retained 

earnings, capital increasing by 

additional paid-in capital (APIC), 

the dissolution, merger, or 

demerger of the corporation, or 

any matter under Company Act 

Article 185, paragraph 1 of the 

Company Act, Article 26-1 and 

43-6 of the Securities and 

Exchange Act, and Article 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 with the reasons and 

main content for convening the 

shareholders meeting. None of the 

shareholders meeting shall be 

specified in the meeting notice 

and public announcement. With 

the consent of the addressee, the 

meeting notice may be given in 

electronic form. 

Election or dismissal of directors, 

amendments to the articles of 

incorporation, capital reduction, 

application of terminating public 

offering, releasing directors from 

non-competition restrictions, 

capital increasing by retained 

earnings, capital increasing by 

additional paid-in capital (APIC), 

the dissolution, merger, or 

demerger of the corporation, or 

any matter under Company Act 

Article 185, paragraph 1 of the 

Company Act, Article 26-1 and 

43-6 of the Securities and 

Exchange Act, and Article 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 with the reasons and 

main content for convening the 

shareholders meeting. None of the 

above matters may be raised by an 

extraordinary motion. 

If the overall re-election of 

directors and the effective date 

have been specified in the reasons 

for convening a shareholders 

meeting, after the overall re-

election of directors, the effective 

date of directors shall not be 

changed by an extraordinary 

motion on the shareholders 

meeting or by other means in the 

same meeting. 

A shareholder holding 1 percent 

or more of the total number of 

issued shares may submit to this 

Corporation a written proposal for 

discussion at a regular 

shareholders meeting. Such 

proposals, however, are limited to 

one item only, and no proposal 

containing more than one item 

Paragraph 6; move 

Paragraph 2 to 

Paragraph 3, and 

move Paragraph 3~9 

to Paragraph 5~11. 



- 109 - 

Amended Version Original Version Remark 

above matters may be raised by an 

extraordinary motion. 

If the overall re-election of 

directors and the effective date 

have been specified in the reasons 

for convening a shareholders 

meeting, after the overall re-

election of directors, the effective 

date of directors shall not be 

changed by an extraordinary 

motion on the shareholders 

meeting or by other means in the 

same meeting. 

A shareholder holding 1 percent 

or more of the total number of 

issued shares may submit to this 

Corporation a written proposal for 

discussion at a regular 

shareholders meeting. Such 

proposals, however, are limited to 

one item only, and no proposal 

containing more than one item 

will be included in the meeting 

agenda. In addition, when the 

circumstances of any 

subparagraph of Article 172-1, 

paragraph 4 of the Company Act 

apply to a proposal put forward by 

a shareholder, the Board of 

Directors may exclude it from the 

agenda. A shareholder proposal 

urging the corporation to promote 

public interests or fulfill its social 

responsibilities may still be 

included in the agenda by the 

Board of Directors, and such 

proposal shall comply with Article 

172-1 of the Company Act and be 

limited to one item only, and no 

proposal containing more than 

one item will be included in the 

meeting agenda.  

Prior to the book closure date 

before a regular shareholders 

meeting is held, this Corporation 

shall publicly announce its 

acceptance of shareholder 

proposals in writing or by way of 

electronic transmission, and the 

location and time period for their 

submission; the period for 

will be included in the meeting 

agenda. In addition, when the 

circumstances of any 

subparagraph of Article 172-1, 

paragraph 4 of the Company Act 

apply to a proposal put forward by 

a shareholder, the Board of 

Directors may exclude it from the 

agenda. A shareholder proposal 

urging the corporation to promote 

public interests or fulfill its social 

responsibilities may still be 

included in the agenda by the 

Board of Directors, and such 

proposal shall comply with Article 

172-1 of the Company Act and be 

limited to one item only, and no 

proposal containing more than 

one item will be included in the 

meeting agenda. 

Prior to the book closure date 

before a regular shareholders 

meeting is held, this Corporation 

shall publicly announce its 

acceptance of shareholder 

proposals in writing or by way of 

electronic transmission, and the 

location and time period for their 

submission; the period for 

submission of shareholder 

proposals may not be less than 10 

days. 

Shareholder-submitted proposals 

are limited to 300 words, and no 

proposal containing more than 

300 words will be included in the 

meeting agenda. The shareholder 

making the proposal shall be 

present in person or by proxy at 

the regular shareholders meeting 

and take part in the discussion of 

the proposal. 

Prior to the date for issuance of 

notice of a shareholders meeting, 

this Corporation shall inform the 

shareholders who have submitted 

proposals of the proposal scrutiny 

results, and shall list in the 

meeting notice the proposals that 

conform to the provisions of this 

article. At the shareholders 
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submission of shareholder 

proposals may not be less than 10 

days. 

Shareholder-submitted proposals 

are limited to 300 words, and no 

proposal containing more than 

300 words will be included in the 

meeting agenda. The shareholder 

making the proposal shall be 

present in person or by proxy at 

the regular shareholders meeting 

and take part in the discussion of 

the proposal. 

Prior to the date for issuance of 

notice of a shareholders meeting, 

this Corporation shall inform the 

shareholders who have submitted 

proposals of the proposal scrutiny 

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 not 

including any shareholder 

proposals in the agenda. 

meeting the Board of Directors 

shall explain the reasons for not 

including any shareholder 

proposals in the agenda. 

Article 4 

For each shareholders meeting, a 

shareholder may appoint a proxy 

to attend the meeting by providing 

the proxy form issued by this 

Corporation and stating the scope 

of the proxy's authorization. 

A shareholder may issue only one 

proxy form and appoint only one 

proxy for any given shareholders 

meeting, and shall deliver the 

proxy form to this Corporation no 

later than 5 days prior to the date 

of the shareholders meeting. 

When duplicate proxy forms are 

delivered, the one received 

earliest shall prevail unless a 

declaration is made to cancel the 

previous proxy appointment. 

After a proxy form has been 

delivered to this Corporation, if 

the shareholder intends to attend 

the meeting in person or online, or 

to exercise voting rights by 

correspondence or electronically, 

Article 4 

For each shareholders meeting, a 

shareholder may appoint a proxy 

to attend the meeting by providing 

the proxy form issued by this 

Corporation and stating the scope 

of the proxy's authorization. 

A shareholder may issue only one 

proxy form and appoint only one 

proxy for any given shareholders 

meeting, and shall deliver the 

proxy form to this Corporation no 

later than 5 days prior to the date 

of the shareholders meeting. 

When duplicate proxy forms are 

delivered, the one received 

earliest shall prevail unless a 

declaration is made to cancel the 

previous proxy appointment. 

After a proxy form has been 

delivered to this Corporation, if 

the shareholder intends to attend 

the meeting in person or to 

exercise voting rights by 

correspondence or electronically, 

Revise Paragraph 3 in the 

event when a shareholder 

changes to attend the 

meeting online instead of 

issuing proxy form, a 

written notice of proxy 

cancellation shall be 

submitted to the 

Corporation no later than 

2 days prior to the 

meeting date. 
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a written notice of proxy 

cancellation shall be submitted to 

this Corporation no later than 2 

days prior to the meeting date. If 

the cancellation notice is 

submitted after that time, votes 

cast at the meeting by the proxy 

shall prevail. 

a written notice of proxy 

cancellation shall be submitted to 

this Corporation no later than 2 

days prior to the meeting date. If 

the cancellation notice is 

submitted after that time, votes 

cast at the meeting by the proxy 

shall prevail. 

Article 5  

The venue for a shareholders 

meeting shall be the premises of 

this Corporation, or a place easily 

accessible to shareholders and 

suitable for a shareholders 

meeting. The meeting time may 

begin no earlier than 9 a.m. and 

no later than 3 p.m. Full 

consideration shall be given to the 

opinions of the independent 

directors with respect to the place 

and time of the meeting. 

The restrictions on meeting 

venues shall not apply when this 

Corporation convenes a virtual 

shareholders meeting. 

Article 5  

The venue for a shareholders 

meeting shall be the premises of 

this Corporation, or a place easily 

accessible to shareholders and 

suitable for a shareholders 

meeting. The meeting time 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. 

Add Paragraph 2 to 

stipulate that there are no 

place restrictions toward 

virtual-only shareholders 

meeting. 

Article 6  

This Corporation shall specify in 

its shareholders meeting notices 

the time during which shareholder 

attendance registrations for 

shareholders, solicitors, and 

proxies (collectively 

"shareholders") will be accepted, 

the place to register for 

attendance, and other matters for 

attention. 

The time of the shareholder 

attendance registrations is to be 

accepted, as stated in the 

preceding paragraph, shall be at 

least 30 minutes prior to the 

beginning of the meeting. The 

place where the attendance 

registrations are accepted shall be 

clearly marked and a sufficient 

number of suitable personnel shall 

be assigned to handle the 

registrations. For virtual 

shareholders meetings, 

shareholders may begin 

registration 30 minutes prior. 

Article 6  

This Corporation shall specify in 

its shareholders meeting notices 

the time during which shareholder 

attendance registrations will be 

accepted, the place to register for 

attendance, and other matters for 

attention. 

The time of the shareholder 

attendance registrations is to be 

accepted, as stated in the 

preceding paragraph, shall be at 

least 30 minutes prior to the 

beginning of the meeting. The 

place where the attendance 

registrations are accepted shall be 

clearly marked and a sufficient 

number of suitable personnel shall 

be assigned to handle the 

registrations. 

Shareholders and their proxies 

(collectively, "shareholders") shall 

attend shareholders meetings 

based on attendance cards, sign-in 

cards, or other certificates of 

attendance. This Corporation may 

1. Revise Paragraph 1 to 

define the 

abbreviation of 

shareholders. 

2. Revise Paragraph 2 to 

stipulate the time and 

procedure of 

shareholders 

attendance 

registrations. 

3. Revise Paragraph 3 in 

accordance with the 

definition of 

shareholders 

abbreviation in 

Paragraph 1. 

4. Add Paragraph 7 in 

the event of 

shareholders wishing 

to attend the meeting 

online, shall register 

with this Corporation 

two days before the 

meeting date. In the 

event of a hybrid 

shareholders meeting, 
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Shareholders completing 

registration will be deemed as 

having atteded the shareholders 

meeting in person. 

Shareholders shall attend 

shareholders meetings based on 

attendance cards, sign-in cards, or 

other certificates of attendance. 

This Corporation 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. 

This Corporation shall furnish the 

attending shareholders with an 

attendance book to sign, or 

attending shareholders may hand 

in a sign-in card in lieu of signing 

in. 

This Corporation shall furnish 

attending shareholders with the 

meeting agenda book, annual 

report, attendance card, speaker's 

slips, voting slips, and other 

meeting materials. Where there is 

an election of directors, pre-

printed ballots shall also be 

furnished. When the government 

or a juridical person is a 

shareholder, it may be represented 

by more than one representative at 

a shareholders meeting. When a 

juridical person is appointed to 

attend as proxy, it may designate 

only one person to represent it in 

the meeting. 

In the event of a virtual 

shareholders meeting, 

shareholders wishing to attend the 

meeting online shall register with 

this Corporation two days prior. In 

the event of a hybrid shareholders 

meeting, shareholders having 

already registered to attend online 

and wishint to attend physical 

meeting shall cancel the 

registration two days prior. If a 

cancellation is submitted 

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. 

This Corporation shall furnish the 

attending shareholders with an 

attendance book to sign, or 

attending shareholders may hand 

in a sign-in card in lieu of signing 

in. 

This Corporation shall furnish 

attending shareholders with the 

meeting agenda book, annual 

report, attendance card, speaker's 

slips, voting slips, and other 

meeting materials. Where there is 

an election of directors, pre-

printed ballots shall also be 

furnished. When the government 

or a juridical person is a 

shareholder, it may be represented 

by more than one representative at 

a shareholders meeting. When a 

juridical person is appointed to 

attend as proxy, it may designate 

only one person to represent it in 

the meeting. 

shareholders already 

registered to attend 

online by the rule but 

would like to change 

to attend the physical 

meeting in person, 

shall cancel the 

registration through 

the same registration 

method two days 

before the meeting 

date. If the 

cancellation is 

submitted after that 

time, the shareholders 

shall only attend 

shareholders meeting 

online. 

5. Add Paragraph 8 in 

the event of a virtual 

shareholders meeting, 

this Corporation shall 

upload the meeting 

agenda book, annual 

report and other 

meeting materials to 

the virtual meeting 

platform. 
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afterwards, the shareholders may 

only attend the meeting online. 

In the event of a virtual 

shareholders meeting, this 

Corporation shall upload meeting 

agenda, annual report and other 

meeting materials to the virtual 

meeting platform no later than 30 

minutes before the meeting 

begins, and the information shall 

not be disclosed until the end of 

the meeting. 

Article 6-1 

To convene a virtual shareholders 

meeting, this Corporation shall 

include the following information 

in the shareholders meeting 

notice: 

1. How shareholders attend 

the virtual meeting and 

exercise their rights. 

2. Actions to be taken if the 

virtual meeting platform 

or participation in the 

virtual meeting is 

obstructed due to natural 

disasters, accidents, or 

other force majeure 

events, at least covering 

the following particulars. 

(1) To what time the 

meeting is postponed 

or from what time the 

meeting will resume 

if the above 

obstruction continues 

and cannot be 

removed. 

(2) Shareholders not 

having registered to 

attend the virtual 

shareholders meeting 

shall not attend the 

postponed or resumed 

session. 

(3) In case of a hybrid 

shareholders meeting, 

when the virtual 

meeting cannot be 

continued, if the total 

number of shares 

 1. Newly added article. 

2. In order to ensure 

shareholders received 

the rights and 

restrictions regarding 

shareholders meeting 

in advance, define the 

contents in the 

shareholders meeting 

notice shall include 

the methods 

shareholders attend 

the virtual meeting 

and exercise their 

rights, solutions when 

virtual meeting meets 

obstruction due to 

natural disasters, 

accidents or other 

force majeure events , 

and appropriate 

alternative measures 

available to 

shareholders with 

difficulties in 

attending virtual 

shareholders meeting 

online. 
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represented at the 

meeting, after 

deducting those 

represented by 

shareholders 

attending the virtual 

shareholders meeting 

online, the minimum 

legal requirement 

being fulfilled, then 

the meeting shall 

continue. The shares 

represented by 

shareholders 

attending the virtual 

meeting shall be 

counted towards the 

total number of shares 

represented by 

shareholders present 

at the meeting, and 

the shareholders 

attending the virtual 

meeting shall be 

deemed abstaining 

from voting on all 

proposals of the 

meeting agenda of 

that shareholders 

meeting. 

(4) Actions to be taken if 

the outcome of all 

proposals have been 

announced and 

extraordinary motion 

has not been carried 

out. 

3. For a virtual shareholders 

meeting, appropriate 

alternative measures 

available to shareholders 

with difficulties in 

attending shall be 

specified. 

Article 8  

This Corporation, beginning from 

the time it accepts shareholder 

attendance registrations, shall 

make an uninterrupted audio or 

video recording of the registration 

procedure, the proceedings of the 

Article 8  

This Corporation, beginning from 

the time it accepts shareholder 

attendance registrations, shall 

make an uninterrupted audio or 

video recording of the registration 

procedure, the proceedings of the 

Add Paragraph 3 and 4 

according to Article 183 

of the Company Act and 

Article 18 of Regulations 

Governing Procedure for 

Board of Directors 

Meetings of Public 
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shareholders meeting, and the 

voting and vote counting 

procedures. 

The recorded materials of the 

preceding paragraph shall be 

retained for at least 1 year. If, 

however, a shareholder files a 

lawsuit pursuant to Article 189 of 

the Company Act, the recording 

shall be retained until the 

conclusion of the litigation. 

Where a shareholders meeting is 

held online, this Corporation shall 

keep records of shareholder 

registration, sign-in, check-in, 

questions raised, votes cast and 

voting results counted by this 

Corporation, and uninterrupted 

audio and video record of the 

virtual meeting from beginning to 

end. 

The information and audio and 

video recording in the preceding 

paragraph shall be properly kept 

by this Corporation during the 

entirety of its existence, and 

copies of the audio and video 

recording shall be provided to and 

kept by the party appointed to 

handle matters of the virtual 

meeting. 

shareholders meeting, and the 

voting and vote counting 

procedures. 

The recorded materials of the 

preceding paragraph shall be 

retained for at least 1 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. 

Companies, the 

Corporation shall keep 

records of shareholder 

registration, sign-in, 

check-in, questions 

raised, votes cast, results 

of votes counted, audio 

and video through the 

whole virtual meeting, 

and have it provided to 

and kept by the party 

handling matters of the 

virtual meeting.  

Article 9 

Attendance at shareholders 

meetings shall be calculated based 

on number of shares. The number 

of shares in attendance shall be 

calculated according to the shares 

indicated by the sign-in cards 

handed in and the shares checked 

in on the virtual meeting platform, 

plus the number of shares whose 

voting rights are exercised by 

correspondence or electronically. 

The chair shall call the meeting to 

order at the appointed meeting 

time and announce the votes with 

no voting rights and the number 

of shares in attendance. However, 

when the attending shareholders 

do not represent a majority of the 

total number of issued shares, the 

Article 9 

Attendance at shareholders 

meetings shall be calculated based 

on number of shares. The number 

of shares in attendance shall be 

calculated according to the shares 

indicated by the sign-in cards 

handed in plus the number of 

shares whose voting rights are 

exercised by correspondence or 

electronically. 

The chair shall call the meeting to 

order at the appointed meeting 

time and announce the votes with 

no voting rights and the 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 

1. Revise Paragraph 1 to 

stipulate the number 

of shares in 

attendance shall be 

calculated according 

to the shares 

indicated by the sign-

in cards handed in 

and the shares 

checked in on the 

virtual meeting 

platform, plus the 

number of shares 

whose voting rights 

are exercised by 

correspondence or 

electronically. 

2. Revise Paragraph 2 in 

the event of a virtual 

shareholders meeting, 
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chair may announce a 

postponement, provided that no 

more than two such 

postponements, for a combined 

total of no more than 1 hour, are 

made. If the quorum is not met 

after two postponements and the 

attending shareholders still 

represent less than one third of the 

total number of issued shares, the 

chair shall declare the meeting 

adjourned. In the event of a 

virtual shareholders meeting, this 

Corporation shall also declare the 

meeting adjourned at the virtual 

meeting platform. 

If the quorum is not met after two 

postponements as referred to in 

the preceding paragraph, but the 

attending shareholders represent 

one third or more of the total 

number of issued shares, a 

tentative resolution may be 

adopted pursuant to Article 175, 

paragraph 1 of the Company Act; 

all shareholders shall be notified 

of the tentative resolution and 

another shareholders meeting 

shall be convened within 1 month. 

In the event of a virtual 

shareholders meeting, 

shareholders intending to attend 

the meeting online shall re-

register with this Corporation in 

accordance with Article 6. 

If, prior to conclusion of the 

meeting, the attending 

shareholders represent a majority 

of the total number of issued 

shares, the chair may resubmit the 

tentative resolution for a vote by 

the shareholders meeting pursuant 

to Article 174 of the Company 

Act. 

postponement, provided that no 

more than two such 

postponements, for a combined 

total of no more than 1 hour, are 

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. 

If the quorum is not met after two 

postponements as referred to in 

the preceding paragraph, but the 

attending shareholders represent 

one third or more of the total 

number of issued shares, a 

tentative resolution may be 

adopted pursuant to Article 175, 

paragraph 1 of the Company Act; 

all shareholders shall be notified 

of the tentative resolution and 

another shareholders meeting 

shall be convened within 1 month. 

If, prior to conclusion of the 

meeting, the attending 

shareholders represent a majority 

of the total number of issued 

shares, the chair may resubmit the 

tentative resolution for a vote by 

the shareholders meeting pursuant 

to Article 174 of the Company 

Act. 

the Corporation shall 

also make declaration 

at the virtual meeting 

platform in case the 

meeting adjourned. 

3. Revise Paragraph 3 

when another 

shareholders meeting 

shall be convened 

upon tentative 

resolution, 

shareholders 

intending to attend 

the meeting online 

shall re-register to the 

Corporation. 

Article 11  

Before speaking, a shareholder in 

attendance must specify on a 

speaker's slip the subject of the 

speech, his/her shareholder 

account number (or attendance 

card number), and account name. 

Article 11  

Before speaking, a shareholder in 

attendance must specify on a 

speaker's slip the subject of the 

speech, his/her shareholder 

account number (or attendance 

card number), and account name. 

1. Add Paragraph 8 to 

stipulate the method, 

procedure and 

restrictions to raise 

questions when 

shareholders attend 

the virtual meeting 
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The order in which shareholders 

speak will be set by the chair. 

A shareholder in attendance who 

has submitted a speaker's slip but 

does not actually speak shall be 

deemed to have not spoken. When 

the content of the speech does not 

correspond to the subject given on 

the speaker's slip, the spoken 

content shall prevail. 

Except with the consent of the 

chair, a shareholder may not speak 

more than twice on the same 

proposal, and a single speech may 

not exceed 5 minutes. If the 

shareholder's speech violates the 

rules or exceeds the scope of the 

agenda item, the chair may 

terminate the speech. 

When an attending shareholder is 

speaking, other shareholders may 

not speak or interrupt unless they 

have sought and obtained the 

consent of the chair and the 

shareholder that has the floor; the 

chair shall stop any violation. 

When a juridical person 

shareholder appoints two or more 

representatives to attend a 

shareholder meeting, only one of 

the representatives so appointed 

may speak on the same proposal. 

After an attending shareholder has 

spoken, the chair may respond in 

person or direct relevant 

personnel to respond. 

Discussion of the motions, 

Chairman may pronounce the end 

of discussion discretionally, or, 

may have the discussion 

suspended if it is necessary and 

ask to decide by vote. 

Where a virtual shareholders 

meeting is convened, shareholders 

attending the virtual meeting may 

raise questions in writing via the 

virtual meeting platform between 

the beginning and adjournment 

declared by the chair. No more 

than two questions addressing the 

same proposal may be raised. 

The order in which shareholders 

speak will be set by the chair. 

A shareholder in attendance who 

has submitted a speaker's slip but 

does not actually speak shall be 

deemed to have not spoken. When 

the content of the speech does not 

correspond to the subject given on 

the speaker's slip, the spoken 

content shall prevail. 

Except with the consent of the 

chair, a shareholder may not speak 

more than twice on the same 

proposal, and a single speech may 

not exceed 5 minutes. If the 

shareholder's speech violates the 

rules or exceeds the scope of the 

agenda item, the chair may 

terminate the speech. 

When an attending shareholder is 

speaking, other shareholders may 

not speak or interrupt unless they 

have sought and obtained the 

consent of the chair and the 

shareholder that has the floor; the 

chair shall stop any violation. 

When a juridical person 

shareholder appoints two or more 

representatives to attend a 

shareholder meeting, only one of 

the representatives so appointed 

may speak on the same proposal. 

After an attending shareholder has 

spoken, the chair may respond in 

person or direct relevant 

personnel to respond. 

Discussion of the motions, 

Chairman may pronounce the end 

of discussion discretionally, or, 

may have the discussion 

suspended if it is necessary and 

ask to decide by vote. 

online. 

2. Add Paragraph 9; 

except those 

questions irrelevant 

with proposals of 

shareholders meeting, 

all questions raised 

by shareholders shall 

be disclosed to the 

public at the virtual 

meeting platform. 
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Each question shall not be longer 

than 200 words. The regulations 

in Paragraphs 1 to 5 do not apply. 

So long as the questions raised are 

in line with the preceding 

paragraph and not in violation of 

the regulations or beyond the 

scope of a proposal, it is advisable 

that such questions be disclosed to 

the public via the virtual meeting 

platform. 

Article 13  

A shareholder shall be entitled to 

one vote for each share held, 

except when the shares are 

restricted shares or are deemed 

non-voting shares under Article 

179, paragraph 2 of the Company 

Act. 

When this Corporation holds a 

shareholders meeting, it may 

allow the shareholders to exercise 

voting rights by correspondence 

or electronic means (in 

accordance with the proviso of 

Article 177-1 of the Company Act 

regarding companies that shall 

adopt electronic voting: When this 

Corporation holds a shareholders 

meeting, it shall adopt exercise of 

voting rights by electronic means 

and may adopt exercise of voting 

rights by correspondence). When 

voting rights are exercised by 

correspondence or electronic 

means, the method of exercise 

shall be specified in the 

shareholders meeting notice. A 

shareholder exercising voting 

rights by correspondence or 

electronic means will be deemed 

to have attended the meeting in 

person, but to have waived his/her 

rights with respect to the 

extraordinary motions and 

amendments to original proposals 

of that meeting. It is therefore 

advisable that this Corporation 

avoids the submission of 

extraordinary motions and 

amendments to original proposals. 

Article 13  

A shareholder shall be entitled to 

one vote for each share held, 

except when the shares are 

restricted shares or are deemed 

non-voting shares under Article 

179, paragraph 2 of the Company 

Act. 

When this Corporation holds a 

shareholders meeting, it may 

allow the shareholders to exercise 

voting rights by correspondence 

or electronic means (in 

accordance with the proviso of 

Article 177-1 of the Company Act 

regarding companies that shall 

adopt electronic voting: When this 

Corporation holds a shareholders 

meeting, it shall adopt exercise of 

voting rights by electronic means 

and may adopt exercise of voting 

rights by correspondence). When 

voting rights are exercised by 

correspondence or electronic 

means, the method of exercise 

shall be specified in the 

shareholders meeting notice. A 

shareholder exercising voting 

rights by correspondence or 

electronic means will be deemed 

to have attended the meeting in 

person, but to have waived his/her 

rights with respect to the 

extraordinary motions and 

amendments to original proposals 

of that meeting. It is therefore 

advisable that this Corporation 

avoids the submission of 

extraordinary motions and 

amendments to original proposals. 

1. Revise Paragraph 2 in 

order to protect 

shareholders’ rights, 

in the event of a 

shareholder exercise 

voting rights by 

correspondence or 

electronic means 

without canceling the 

declarations of intent, 

could still registered 

to attend the virtual 

shareholders meeting 

online, but except the 

extraordinary 

motions, may not 

exercise voting rights 

to the original 

proposals, 

amendments to 

original proposals, or 

submit amendments 

to original proposals.  

2. Revise Paragraph 4 to 

stipulate after a 

shareholder has 

exercised voting 

rights by 

correspondence or 

electronic means, in 

the event the 

shareholder intends to 

attend the 

shareholders meeting 

in person or online, a 

written declaration of 

intent to retract the 

voting rights shall be 

made known to this 

Corporation by the 
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A shareholder attending the 

shareholders meeting online and 

intending to exercise voting rights 

by correspondence or electronic 

means without canceling the 

declarations of intent, except for 

extraordinary motions, may not 

exercise such voting rights to the 

original proposals, amendment to 

original proposals, or submit 

amendment to original proposals.      

A shareholder intending to 

exercise voting rights by 

correspondence or electronic 

means under the preceding 

paragraph shall deliver a written 

declaration of intent to this 

Corporation no later than 2 days 

prior to the date of the 

shareholders meeting. When 

duplicate declarations of intent are 

delivered, the one received 

earliest shall prevail, except when 

a declaration is made to cancel the 

earlier declaration of intent. 

After a shareholder has exercised 

voting rights by correspondence 

or electronic means, in the event 

the shareholder intends to attend 

the shareholders meeting in 

person or online, a written 

declaration of intent to retract the 

voting rights already exercised 

under the preceding paragraph 

shall be made known to this 

Corporation by the same means 

by which the voting rights have 

been exercised, no later than 2 

days prior to 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 

A shareholder intending to 

exercise voting rights by 

correspondence or electronic 

means under the preceding 

paragraph shall deliver a written 

declaration of intent to this 

Corporation no later than 2 days 

prior to the date of the 

shareholders meeting. When 

duplicate declarations of intent are 

delivered, the one received 

earliest shall prevail, except when 

a declaration is made to cancel the 

earlier declaration of intent. 

After a shareholder has exercised 

voting rights by correspondence 

or electronic means, in the event 

the shareholder intends to attend 

the shareholders meeting in 

person, a written declaration of 

intent to retract the voting rights 

already exercised under the 

preceding paragraph shall be 

made known to this Corporation 

by the same means by which the 

voting rights have been exercised, 

no later than 2 days prior to the 

date of the shareholders meeting. 

If the notice of retraction is 

submitted after that time, the 

voting rights already exercised by 

correspondence or electronic 

means shall prevail. When a 

shareholder has exercised voting 

rights both by correspondence or 

electronic means and by 

appointing a proxy to attend a 

shareholders meeting, the voting 

rights exercised by the proxy in 

the meeting shall prevail. 

Except as otherwise provided in 

the Company Act and in this 

Corporation's articles of 

incorporation, the passage of a 

proposal shall require an 

affirmative vote of a majority of 

the voting rights represented by 

the attending shareholders. At the 

time of a vote, for each proposal, 

the chair or a person designated 

by the chair shall first announce 

same means by which 

the voting rights have 

been exercised. 

3. Add Paragraph 9 and 

10 in the event of a 

virtual shareholders 

meeting, shareholders 

attending online 

would have sufficient 

time to vote, and the 

votes shall be 

counted at once to 

cooperate with the 

voting session. 
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the meeting shall prevail. 

Except as otherwise provided in 

the Company Act and in this 

Corporation's articles of 

incorporation, the passage of a 

proposal shall require an 

affirmative vote of a majority of 

the voting rights represented by 

the attending shareholders. At the 

time of a vote, for each proposal, 

the chair or a person designated 

by the chair shall first announce 

the total number of voting rights 

represented by the attending 

shareholders, followed by a poll 

of the shareholders. After the 

conclusion of the meeting, on the 

same day it is held, the results for 

each proposal, based on the 

numbers of votes for and against 

and the number of abstentions, 

shall be entered into the MOPS. 

When there is an amendment or 

an alternative to a proposal, the 

chair shall present the amended or 

alternative proposal together with 

the original proposal and decide 

the order in which they will be put 

to a vote. When any one among 

them is passed, the other 

proposals will then be deemed 

rejected, and no further voting 

shall be required. 

Vote monitoring and counting 

personnel for the voting on a 

proposal shall be appointed by the 

chair, provided that all monitoring 

personnel shall be shareholders of 

this Corporation. 

Vote counting for shareholders 

meeting proposals or elections 

shall be conducted in public at the 

place of the shareholders meeting. 

Immediately after vote counting 

has been completed, the results of 

the voting, including the statistical 

tallies of the numbers of votes, 

shall be announced on-site at the 

meeting, and a record made of the 

vote. 

When this Corporation convenes a 

the total number of voting rights 

represented by the attending 

shareholders, followed by a poll 

of the shareholders. After the 

conclusion of the meeting, on the 

same day it is held, the results for 

each proposal, based on the 

numbers of votes for and against 

and the number of abstentions, 

shall be entered into the MOPS. 

When there is an amendment or 

an alternative to a proposal, the 

chair shall present the amended or 

alternative proposal together with 

the original proposal and decide 

the order in which they will be put 

to a vote. When any one among 

them is passed, the other 

proposals will then be deemed 

rejected, and no further voting 

shall be required. 

Vote monitoring and counting 

personnel for the voting on a 

proposal shall be appointed by the 

chair, provided that all monitoring 

personnel shall be shareholders of 

this Corporation. 

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. 
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virtual shareholders meeting, after 

the chair declares the meeting 

open, shareholders attending the 

meeting online shall cast votes on 

proposals and elections on the 

virtual meeting platform before 

the chair announces the end of the 

voting session or they will be 

deemed to have abstained from 

voting. 

In the event of a virtual 

shareholders meeting, votes shall 

be counted at once after the chair 

announces the end of the voting 

session, and the voting and 

election results shall be 

announced immediately. 

Article 15 

Matters relating to the resolutions 

of a shareholders meeting shall be 

recorded in the meeting minutes. 

The meeting minutes shall be 

signed or sealed by the chair of 

the meeting and a copy distributed 

to each shareholder within 20 

days after the conclusion of the 

meeting. The meeting minutes 

may be produced and distributed 

in electronic form. 

This Corporation may distribute 

the meeting minutes of the 

preceding paragraph by means of 

a public announcement made 

through the MOPS. 

The meeting minutes shall 

accurately record the date, 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 results (including the 

statistical tallies of the numbers of 

votes). Where there is an election 

of directors, the numbers of votes 

each candidate director has 

received shall be disclosed. And 

the record shall be retained for the 

duration of the existence of this 

Corporation. 

Where a virtual shareholders 

meeting is convened, in addition 

Article 15 

Matters relating to the resolutions 

of a shareholders meeting shall be 

recorded in the meeting minutes. 

The meeting minutes shall be 

signed or sealed by the chair of 

the meeting and a copy distributed 

to each shareholder within 20 

days after the conclusion of the 

meeting. The meeting minutes 

may be produced and distributed 

in electronic form. 

This Corporation may distribute 

the meeting minutes of the 

preceding paragraph by means of 

a public announcement made 

through the MOPS. 

The meeting minutes shall 

accurately record the date, 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 results (including the 

statistical tallies of the numbers of 

votes). Where there is an election 

of directors, the numbers of votes 

each candidate director has 

received shall be disclosed. And 

the record shall be retained for the 

duration of the existence of this 

Corporation. 

1. Add Paragraph 4 to 

define the contents 

shall be included in 

the meeting minutes, 

in order that 

shareholders are 

aware of the virtual 

meeting conclusion, 

alternative measures 

available to 

shareholders with 

digital divide, and the 

actions taken in the 

event of disruption to 

the virtual meeting 

platform or 

participation in the 

meeting online due to 

natural disasters, 

accidents or other 

force majeure events. 

2. Add Paragraph 5 to 

stipulate the 

alternative measures 

available to 

shareholders with 

digital divide in the 

meeting minutes. 
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to the particulars to be included in 

the meeting minutes as described 

in the preceding paragraph, the 

start time and end time of the 

shareholders meeting, how the 

meeting is convened, the chair's 

and secretary's name, and actions 

to be taken in the event of 

disruption to the virtual meeting 

platform or participation in the 

meeting online due to natural 

disasters, accidents or other force 

majeure events, and how issues 

are dealt with shall also be 

included in the minutes. 

When convening a virtual 

shareholders meeting, other than 

compliance with the requirements 

in the preceding paragraph, this 

Corporation shall specify in the 

meeting minutes alternative 

measures available to 

shareholders with difficulties in 

attending the meeting online. 

Article 16   

On the day of a shareholders 

meeting, this Corporation shall 

compile in the prescribed format a 

statistical statement of the number 

of shares obtained by solicitors 

through solicitation, the number 

of shares represented by proxies 

and the number of shares 

represented by shareholders 

attending the meeting by 

correspondence or electronic 

means, and shall make an express 

disclosure of the same at the place 

of the shareholders meeting. In 

the event a virtual shareholders 

meeting, this Corporation shall 

upload the above meeting 

materials to the virtual meeting 

platform at least 30 minutes 

before the meeting starts, and 

keep this information disclosed 

until the end of the meeting. 

During this Corporation's virtual 

shareholders meeting, when the 

meeting is called to order, the 

total number of shares represented 

Article 16   

On the day of a shareholders 

meeting, this Corporation 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. 

If matters put to a resolution at a 

shareholders meeting constitute 

material information under 

applicable laws or regulations or 

under TWSE (or GTSM) 

regulations, this Corporation shall 

upload the content of such 

resolution to the MOPS within the 

prescribed time period. 

1. Revise Paragraph 1 to 

make express 

disclosure of the 

number of shares 

obtained by solicitors 

through solicitation, 

the number of shares 

represented by 

proxies and the 

number of shares 

represented by 

shareholders 

attending the meeting 

by correspondence or 

electronic means at 

the place of the 

shareholders meeting; 

and upload the same 

information to the 

virtual meeting 

platform in the event 

of a virtual 

shareholders meeting. 

2. Add Paragraph 2 to 

stipulate the total 

number of shares 

represented at the 
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at the meeting shall be disclosed 

on the virtual meeting platform. 

The same shall apply whenever 

the total number of shares 

represented at the meeting and a 

new tally of votes is released 

during the meeting. 

If matters put to a resolution at a 

shareholders meeting constitute 

material information under 

applicable laws or regulations or 

under TWSE (or GTSM) 

regulations, this Corporation shall 

upload the content of such 

resolution to the MOPS within the 

prescribed time period. 

meeting shall be 

disclosed on the 

virtual meeting 

platform. The same 

shall apply whenever 

the total number of 

shares represented at 

the meeting and a 

new tally of votes is 

released during the 

meeting.  

 

Article 19 

In the event of a virtual 

shareholders meeting, this 

Corporation shall disclose real-

time voting and election results 

immediately after the end of the 

voting session on the virtual 

meeting platform according to the 

regulations, and this disclosure 

shall continue for at least 15 

minutes after the chair has 

announced the meeting adjourned. 

 1. Newly added Article. 

2. To specify sufficient 

time to disclose 

information of real-

time results of votes 

and election.  

 

Article 20 

When this Corporation convenes a 

virtual shareholders meeting, both 

the chair and secretary shall be in 

the same location, and the chair 

shall declare the address of their 

location when the meeting is 

called to order. 

 1. Newly added Article. 

2. To ensure 

shareholders are 

aware of the meeting 

location and address 

in the event of a 

virtual-only 

shareholders meeting.  

Article 21 

In the event of a virtual 

shareholders meeting, when 

declaring the meeting open, the 

chair shall also declare, unless 

under a circumstance where a 

meeting is not required to be 

postponed to or resumed at 

another time under Article 44-20, 

Paragraph 4 of the Regulations 

Governing the Administration of 

Shareholder Services of Public 

Companies, if the virtual meeting 

platform or participation in the 

virtual meeting is obstructed due 

 1. Newly added Article. 

2. Add Paragraph 1 in 

the event of a virtual 

shareholders meeting, 

the chair shall declare 

at the meeting open, 

if the virtual meeting 

platform or 

participation in the 

virtual meeting is 

obstructed due to 

natural disasters, 

accidents or other 

force majeure events, 

and the obstruction 
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to natural disasters, accidents or 

should a meeting to be postponed 

or resumed due to other force 

majeure events as stipulated in the 

first paragraph before the chair 

has announced the meeting 

adjourned, and the obstruction 

lasting for more than 30 minutes, 

the meeting shall be postponed to 

or resumed at another date within 

five days, in which case Article 

182 of the Company Act shall not 

apply. 

For a meeting to be postponed or 

resumed as described in the 

preceding paragraph, shareholders 

who have not registered to 

participate in the affected 

shareholders meeting online shall 

not attend the postponed or 

resumed session. 

For a meeting to be postponed or 

resumed under the first paragraph, 

the number of shares represented 

by, and voting rights and election 

rights exercised by the 

shareholders shall be counted 

towards the total number of 

shares, number of voting rights 

and number of election rights 

represented at the postponed or 

resumed session. This applies to 

shareholders having registered 

and signed in but do not attend the 

resumed session of the affected 

shareholders meeting 

During a postponed or resumed 

session of a shareholders meeting 

held under the first paragraph, no 

further discussion or resolution is 

required for proposals for which 

votes have been cast and counted, 

the results announced, or a list of 

elected directors and supervisors 

made. 

When this Corporation convenes a 

hybrid shareholders meeting and 

the virtual meeting cannot 

continue as described in the first 

paragraph, if the total number of 

shares represented at the meeting, 

continues for more 

than 30 minutes, the 

meeting shall be 

postponed to or 

resumed on another 

date, in which case 

Article 182 of the 

Company Act shall 

be approved by 

shareholders meeting. 

In the event that the 

obstruction caused by 

this Corporation, the 

virtual meeting 

platform, 

shareholders, 

solicitors or proxies, 

the rule shall not 

apply. 

3. Add Paragraph 2 

when a meeting is 

postponed or resumed 

as described in first 

paragraph, and the 

participation method 

instruction of the 

postponed or resumed 

session. 

4. Add Paragraph 3 in 

the event of a 

meeting to be 

postponed or resumed 

under Paragraph 1, in 

accordance with the 

requirements listed 

under Article 44-20, 

paragraph 3 of the 

Regulations 

Governing the 

Administration of 

Shareholder Services 

of Public Companies, 

the number of shares 

represented by, and 

voting rights and 

election rights 

exercised by the 

shareholders who 

have registered to 

participate in the 

affected shareholders 
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having deducted those represented 

by shareholders attending the 

virtual meeting, still meets the 

minimum legal requirement for a 

shareholder meeting, then the 

shareholders meeting shall 

continue, and no postponement or 

resumption under the first 

paragraph is required. 

Under the circumstances where a 

meeting should continue as 

stipulated in the preceding 

paragraph, the shares represented 

by shareholders attending the 

virtual meeting shall be counted 

towards the total number of shares 

represented by shareholders 

present at the meeting, provided 

these shareholders shall be 

deemed to have abstained from 

voting on all proposals in the 

meeting agenda of that 

shareholders meeting. 

When postponing or resuming a 

meeting according to the first 

paragraph, this Corporation shall 

handle the preparatory work based 

on the date of the original 

shareholders meeting in 

accordance with the requirements 

listed under Article 44-20, 

Paragraph 7 of the Regulations 

Governing the Administration of 

Shareholder Services of Public 

Companies. 

For dates or period set forth under 

Article 12, second half, and 

Article 13, Paragraph 3 of 

Regulations Governing the Use of 

Proxies for Attendance at 

Shareholder Meetings of Public 

Companies, and Article 44-5, 

Paragraph 2, Article 44-15, and 

Article 44-17, Paragraph 1 of the 

Regulations Governing the 

Administration of Shareholder 

Services of Public Companies, 

this Corporations hall handle the 

matter based on the date of the 

shareholders meeting that is 

postponed or resumed under the 

meeting and have 

successfully signed in 

the meeting, but do 

not attend the 

postpone or resumed 

session, at the 

affected shareholders 

meeting, shall be 

counted towards the 

total number of 

shares, number of 

voting rights and 

number of election 

rights represented at 

the postponed or 

resumed session. 

5. Add Paragraph 4, no 

further discussion or 

resolution is required 

for proposals for 

which votes have 

been cast and counted 

and results have been 

announced, or list of 

elected directors and 

supervisors, in order 

to decrease meeting 

times and costs.  

6. Add Paragraph 5 in 

the event of a hybrid 

shareholders meeting, 

while the virtual 

meeting cannot 

continue as described 

in Paragraph 1, if the 

total number of 

shares represented at 

the meeting, after 

deducting those 

represented by 

shareholders 

attending the virtual 

shareholders meeting 

online, still meets the 

minimum legal 

requirement for a 

shareholder meeting, 

the physical 

shareholders meeting 

shall continue, and no 

postponement or 
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first paragraph. resumption is 

required. 

7. Add Paragraph 6, 

under the 

circumstances where 

a meeting should 

continue, according 

to Article 44-20, 

paragraph 5 of the 

Regulations 

Governing the 

Administration of 

Shareholder Services 

of Public Companies, 

the shares represented 

by shareholders 

attending the virtual 

meeting online shall 

be counted towards 

the total number of 

shares represented by 

shareholders present 

at the meeting, 

provided these 

shareholders shall be 

deemed abstaining 

from voting on all 

proposals on meeting 

agenda of that 

shareholders meeting. 

8. Add Paragraph 7; 

considering the 

identity between 

original shareholders 

meeting and the 

postponing or 

resuming of the 

meeting due to 

disconnection, it is 

not necessary to 

handle the 

preparatory work 

based on the date of 

the original 

shareholders meeting 

in accordance with 

the requirements 

listed under Article 

44-20, paragraph 7 of 

the Regulations 

Governing the 
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Administration of 

Shareholder Services 

of Public Companies. 

9. Add Paragraph 8; in 

the event of a virtual 

shareholders meeting 

been postponed, the 

public information 

shall still be disclosed 

to shareholders on the 

postponing or 

resuming date in 

accordance with 

Article 12, second 

half, and Article 13, 

paragraph 3 of 

Regulations 

Governing the Use of 

Proxies for 

Attendance at 

Shareholder Meetings 

of Public Companies, 

and Article 44-5, 

paragraph 2, Article 

44-15, and Article 44-

17, paragraph 1 of the 

Regulations 

Governing the 

Administration of 

Shareholder Services 

of Public Companies. 

Article 22 

When convening a virtual 

shareholders meeting, this 

Corporation shall provide 

appropriate alternative measures 

to shareholders with difficulties in 

attending a virtual shareholders 

meeting. 

 1. Newly added Article. 

2. In consideration of 

the digital divide 

when convening a 

virtual-only 

shareholders meeting, 

this Corporation shall 

provide appropriate 

alternative measures 

to shareholders. 

Article 23 

These Rules, and any 

amendments hereto, shall be 

implemented after adoption by 

shareholders meetings. 

Article 19 

These Rules, and any amendments 

hereto, shall be implemented after 

adoption by shareholders 

meetings. 

Revise article sequence 

according to the whole 

modification. 
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III. Amendment to the Handling Procedures for Acquisition and Disposal of 

Assets (Proposed by the Board) 

Explanation: According to the Regulations Governing the Acquisition and Disposal 

of Assets by Public Companies which was amended by Financial Supervision 

Commission on January 28, 2022, the Company is proposing amendment to the 

handling procedures for acquisition and disposal of assets. Please refer to pages 129 

to 153 for comparison of the provisions. 

Resolution:  
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Comparison Table of Handling Procedures for Acquisition and Disposal of Assets of  

Yang Ming Marine Transport Corporation 

 

Amended version  Original version  Remark 

Article 5 Operation procedures for acquiring 

or disposing assets 

The Company’s acquisition and disposal of 

assets defined in Article 3 shall be assessed 

by the department in charge, reported to the 

management for authorization or approved 

by one-half or over half of all audit 

committee members and reported to the 

Board of Directors for approval according to 

the following authorized quota and then be 

executed by related departments. 

When the procedures for the acquisition and 

disposal of assets 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 of Directors meeting. 

If approval of one-half or over half of all 

audit committee members as required in the 

preceding paragraph is not obtained, the 

procedures may still be implemented if 

approved by two-thirds or over of all 

directors, and the resolution of the audit 

committee shall be recorded in the minutes 

of the Board of Directors meeting. 

The terms "all audit committee members" 

and "all directors" in the preceding 

paragraph shall be counted as the actual 

number of persons currently holding those 

positions. 

1. Authorized quota for the Company 

Article 5 Operation procedures for acquiring 

or disposing assets 

The Company acquires or disposes assets 

defined in Article 3 shall be assessed by 

department in charge, report to the 

management for authorization or pass by 

audit committee and report to the Board of 

Directors for approval according to the 

following authorized quota and then be 

executed by related departments. 

 

1. Authorized quota for the Company 

(1). The total amount of acquiring non-

business real property or right-of-use 

assets thereof shall not exceed 40% of 

the Company’s paid-in capital. 

(2). The total amount of investments in 

securities shall not exceed 200% of the 

Company’s paid-in capital and the total 

amount of investments in each security 

shall not exceed 100% of the 

Company’s paid-in capital. 

2. Authorized quota for the management 

(1). Investments in securities 

The total amount is within NT$3 

billion. However, acquiring or 

disposing bond funds, monetary funds 

and repurchase or reverse repo of 

bonds or bills for the purpose of funds 

dispatching is not subject to this limit. 

(2). Real property, equipment and other 

assets or right-of-use assets thereof 

besides right-of-use of vessels for the 

purpose of conducting business The 

amount for each transaction is within 

Amend 

wording 

according to 

Regulations 

Governing 

the 

Acquisition 

and Disposal 

of Assets by 

Public 

Companies 

Article 6 
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(1). The total amount of acquiring non-

business real property or right-of-use 

assets thereof shall not exceed 40% of 

the Company’s paid-in capital. 

(2). The total amount of investments in 

securities shall not exceed 200% of the 

Company’s paid-in capital and the total 

amount of investments in each security 

shall not exceed 100% of the 

Company’s paid-in capital. 

2. Authorized quota for the management 

(1). Investments in securities 

The total amount is within NT$3 

billion. However, acquiring or 

disposing monetary funds and 

repurchase or reverse repo of bonds or 

bills for the purpose of funds 

dispatching is not subject to this limit. 

(2). Real property, equipment and other 

assets or right-of-use assets thereof 

besides right-of-use of vessels for the 

purpose of conducting business The 

amount for each transaction is within 

NT$100 million. 

(3). Right-of-use assets of vessels for the 

purpose of conducting business: The 

amount for each transaction is within 

NT$ 600 million. If there are special 

timeliness considerations, the amount 

is NT$ 800 million. 

(4). Non-business real property and right-

of-use assets thereof 

The amount for each transaction is 

within NT$10 million. 

(5). Memberships and intangible assets and 

right-of-use assets thereof 

The amount for each transaction is 

within NT$10 million. 

NT$100 million. 

(3). Right-of-use assets of vessels for the 

purpose of conducting business: The 

amount for each transaction is within 

NT$ 600 million. If there are special 

timeliness considerations, the amount 

is NT$ 800 million. 

(4). Non-business real property and right-

of-use assets thereof 

The amount for each transaction is 

within NT$10 million. 

(5). Memberships and intangible assets and 

right-of-use assets thereof 

The amount for each transaction is 

within NT$10 million. 

3. Once the amount for acquisition or 

disposal of assets exceeds the 

authorized quota for the management 

or the Company acquires or disposes 

long-term equity investments whether 

the amount is compiled in annual 

budget, should be passed by audit 

committee and reported to Board of 

Directors for approval and then 

implement. 
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3. Once the amount for acquisition or 

disposal of assets exceeds the 

authorized quota for the management 

or the Company acquires or disposes 

long-term equity investments whether 

the amount is compiled in annual 

budget, should be approved by one-half 

or over half of all audit committee 

members and reported to Board of 

Directors for approval and then 

implement, and shall be subject to 

mutatis mutandis application of Article 

5, Paragraphs 2 and 3. 

Article 6 Assessment procedures for 

acquiring or disposing assets 

The Company acquiring or disposing 

securities shall, prior to the date of 

occurrence of the event, first obtain the 

financial statements certified or reviewed by 

a certified public accountant(hereinafter 

“CPA”) of the issuing company for the most 

recent period for reference when appraising 

the transaction price and if the amount of 

the transaction is over and above 20% of the 

Company's paid-in capital or NT$300 

million, the Company shall also engage a 

CPA prior to the date of occurrence of the 

event to provide an opinion regarding the 

reasonableness of the transaction price. . 

However, this requirement does not apply to 

securities that have public quoted prices in 

an active market or where otherwise 

provided by regulations of FSC. 

If the amount of the Company acquiring or 

disposing real property, equipment, other 

assets or right-of-use asset thereof is over 

and above 20% of the Company’s paid-in 

capital or NT$300 million unless transacting 

Article 6 Assessment procedures for 

acquiring or disposing assets 

The Company acquiring or disposing 

securities shall, prior to the date of 

occurrence of the event, first obtain the 

financial statements certified or reviewed by 

a certified public accountant(hereinafter 

“CPA”) of the issuing company for the most 

recent period for reference when appraising 

the transaction price and if the amount of 

the transaction is over and above 20% of the 

Company's paid-in capital or NT$300 

million, the Company shall also engage a 

CPA prior to the date of occurrence of the 

event to provide an opinion regarding the 

reasonableness of the transaction price. If 

the CPA wishing to use the report of an 

expert as evidence shall do so in accordance 

with the provisions of Statement of Auditing 

Standards No. 20 published by ROC 

Accounting Research and Development 

Foundation. However, this requirement does 

not apply to securities that have public 

quoted prices in an active market or where 

otherwise provided by regulations of FSC. 

Amend 

wording 

according to 

Regulations 

Governing 

the 

Acquisition 

and Disposal 

of Assets by 

Public 

Companies 

Article 5、

9、10、11 
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with domestic government institutions, 

engaging others to build on its own land or 

acquiring or disposing business equipments 

or right-of-use asset thereof, the Company 

shall obtain an appraisal report prior to the 

date of occurrence of the event from a 

professional appraiser and 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 shall 

also be followed whenever there is any 

subsequent changes to the terms and 

conditions of the transaction. 

2. If the transaction amount is over and 

above NT$1 billion, appraisals from 

two or more professional appraisers 

shall be obtained. 

3. Unless all the appraisal results for the 

assets to be acquired are higher than 

the transaction amount, or all the 

appraisal results for the assets to be 

disposed of are lower than the 

transaction amount, a CPA shall render 

a specific opinion regarding the reason 

for the discrepancy and the 

appropriateness of the transaction price 

when the following situations apply: 

(1). The discrepancy between the appraisal 

result and the transaction amount is 

over and above 20%. 

(2). The discrepancy between the appraisal 

results of two or more professional 

appraisers is over and above 10% of 

If the amount of the Company acquiring or 

disposing real property, equipment, other 

assets or right-of-use asset thereof is over 

and above 20% of the Company’s paid-in 

capital or NT$300 million unless transacting 

with domestic government institutions, 

engaging others to build on its own land or 

acquiring or disposing business equipments 

or right-of-use asset thereof, the Company 

shall obtain an appraisal report prior to the 

date of occurrence of the event from a 

professional appraiser and 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 shall 

also be followed whenever there is any 

subsequent changes to the terms and 

conditions of the transaction. 

2. If the transaction amount is over and 

above NT$1 billion, appraisals from 

two or more professional appraisers 

shall be obtained. 

3. Unless all the appraisal results for the 

assets to be acquired are higher than 

the transaction amount, or all the 

appraisal results for the assets to be 

disposed of are lower than the 

transaction amount, a CPA shall be 

retained pursuant to Financial 

Accounting Standards No. 20 

published by ROC Accounting 

Research and Development Foundation 

to render a specific opinion regarding 
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the transaction amount. 

4. The date of the appraisal report issued 

by a professional appraiser and the 

effective date of the contract shall not 

exceed three months; provided, 

however, that if the Government 

Assessed Current Land Price of the 

same period is applied and the date of 

submitting the report and the effective 

date of the contract do not exceed six 

months, an opinion may still be issued 

by the original professional appraiser. 

If the amount of the Company acquiring or 

disposing intangible assets or right-of-use 

asset thereof or memberships is over and 

above 20% of the Company’s paid-in capital 

or NT$300 million, except in transactions 

with a domestic government agency, a CPA 

shall  render a specific opinion regarding 

the reason for the discrepancy and the 

appropriateness of the transaction price 

prior to the date of occurrence of the event. 

The calculation of the transaction amounts 

referred to in the preceding three paragraphs 

shall be done in accordance with Article 10, 

paragraph 2 herein, and "within the 

preceding year" as used herein refers to the 

year preceding the date of occurrence of the 

current transaction. Items for which an 

appraisal report from a professional 

appraiser or a CPA's opinion has been 

obtained need not be counted toward the 

transaction amount. 

When the Company acquires or disposes 

assets through court auction, the evidentiary 

documents issued by the court may be 

substituted for the appraisal report or CPA’s 

opinion. 

the reason for the discrepancy and the 

appropriateness of the transaction price 

when the following situations apply: 

(1). The discrepancy between the appraisal 

result and the transaction amount is 

over and above 20%. 

(2). The discrepancy between the appraisal 

results of two or more professional 

appraisers is over and above 10% of 

the transaction amount. 

4. The date of the appraisal report issued 

by a professional appraiser and the 

effective date of the contract shall not 

exceed three months; provided, 

however, that if the Government 

Assessed Current Land Price of the 

same period is applied and the date of 

submitting the report and the effective 

date of the contract do not exceed six 

months, an opinion may still be issued 

by the original professional appraiser. 

If the amount of the Company acquiring or 

disposing intangible assets or right-of-use 

asset thereof or memberships is over and 

above 20% of the Company’s paid-in capital 

or NT$300 million, except in transactions 

with a domestic government agency, a CPA 

shall be retained pursuant to Financial 

Accounting Standards No. 20 published by 

ROC Accounting Research and 

Development Foundation to render a 

specific opinion regarding the reason for the 

discrepancy and the appropriateness of the 

transaction price prior to the date of 

occurrence of the event. 

The calculation of the transaction amounts 

referred to in the preceding three paragraphs 

shall be done in accordance with Article 10, 
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The professional appraisers, CPA, lawyers 

and securities underwriters that issue 

appraisal reports and 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 Securities and 

Exchange Act, the Company Act, the 

Banking Act of The Republic of 

China, the Insurance Act, the 

Financial Holding Company Act, or 

the 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 be handled in accordance 

with the self-discipline regulations of the 

trade associations to which it belongs and 

comply with the following: 

1.  Prior to accepting a case, they shall 

paragraph 2 herein, and "within the 

preceding year" as used herein refers to the 

year preceding the date of occurrence of the 

current transaction. Items for which an 

appraisal report from a professional 

appraiser or a CPA's opinion has been 

obtained need not be counted toward the 

transaction amount. 

When the Company acquires or disposes 

assets through court auction, the evidentiary 

documents issued by the court may be 

substituted for the appraisal report or CPA’s 

opinion. 

The professional appraisers, CPA, lawyers 

and securities underwriters that issue 

appraisal reports and 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 Securities and 

Exchange Act, the Company Act, the 

Banking Act of The Republic of China, 

the Insurance Act, the Financial 

Holding Company Act, or the 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 
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prudently assess their own 

professional capabilities, practical 

experience, and independence. 

2.  When executing 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 

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. 

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 following: 

1.  Prior to accepting a case, they shall 

prudently assess their own 

professional capabilities, practical 

experience, and independence. 

2.  When examining 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 

working papers. 

3.  They shall undertake an item-by-item 

evaluation of the comprehensiveness, 

accuracy, 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 

reasonable and accurate, and that they 

have complied with applicable laws 

and regulations. 
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Article 7 Related Party Transactions 

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 

rationality of the transaction terms is 

appraised in compliance with the provisions 

of Article 6 and Article7, if the transaction 

amount is over and above 10% 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 Article 6; 

the calculation of the transaction amount as 

used herein refers to shall be made in 

accordance with paragraph 4 of Article 6 

herein. 

The Company that intends to acquire or 

dispose of real property or right-of-use 

assets thereof (regardless the transaction 

amounts) from or to related parties, or when 

it intends to acquire or dispose of assets 

other than real property or right-of-use 

assets thereof from or to related parties and 

the transaction amount is over and above 

20% of the Company’s paid-in capital, 10% 

of the Company's total assets, or NT$300 

million, except in trading of domestic 

government bonds or bonds under 

repurchase and resale agreements, or 

subscription or repurchase of money market 

funds issued by domestic securities 

investment trust enterprises, may not 

proceed with the transaction until the 

followings were approved by one-half or 

over half of all audit committee members (It 

shall be subject to mutatis mutandis 

application of Article 5, Paragraphs 2,3 and 

Article 7 Related Party Transactions 

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 

rationality of the transaction terms is 

appraised in compliance with the provisions 

of Article 6 and Article7, if the transaction 

amount is over and above 10% 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 Article 6; 

the calculation of the transaction amount as 

used herein refers to shall be made in 

accordance with paragraph 4 of Article 6 

herein. 

The Company that intends to acquire or 

dispose of real property or right-of-use 

assets thereof (regardless the transaction 

amounts) from or to related parties, or when 

it intends to acquire or dispose of assets 

other than real property or right-of-use 

assets thereof from or to related parties and 

the transaction amount is over and above 

20% of the Company’s paid-in capital, 10% 

of the Company's total assets, or NT$300 

million, except in trading of domestic 

government bonds or bonds under 

repurchase and resale agreements, or 

subscription or repurchase of money market 

funds issued by domestic securities 

investment trust enterprises, may not 

proceed with the transaction until the 

followings were passed by audit committee 

and reported to Board of Directors for 

approval; the calculation of the transaction 

amounts referred to this paragraph shall be 
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4) and reported to Board of Directors for 

approval; the calculation of the transaction 

amounts referred to this paragraph shall be 

made in accordance with Article 10, 

paragraph 2 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 shareholders’ meeting, the 

Board of Directors and recognized by the 

audit committee need not be counted toward 

the transaction amount. 

1. The purpose, necessity and 

predetermined benefits of the 

acquisition or disposal of assets. 

2. Reasons for choosing related parties as 

counterparties. 

3. With respect to the acquisition of real 

property or right-of-use assets thereof 

from a related party, related documents 

for evaluating the rationality of 

transaction terms according to the 

fourth and the fifth paragraphs of this 

Article. 

4. The original date and price for related 

parties acquiring real property the 

original counterparties and its 

relationship between the Company and 

related parties. 

5. Monthly cash flow forecasts for a year 

commencing from the predetermined-

signed month and evaluation of the 

necessity of the transaction and 

rationality of funds utilization. 

6. An appraisal report from a professional 

appraiser or a CPA's opinion obtained 

in compliance with the paragraph 1 of 

this Article. 

made in accordance with Article 10, 

paragraph 2 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 and 

recognized by the audit committee need not 

be counted toward the transaction amount. 

1. The purpose, necessity and 

predetermined benefits of the 

acquisition or disposal of assets. 

2. Reasons for choosing related parties as 

counterparties. 

3. With respect to the acquisition of real 

property or right-of-use assets thereof 

from a related party, related documents 

for evaluating the rationality of 

transaction terms according to the 

fourth and the fifth paragraphs of this 

Article. 

4. The original date and price for related 

parties acquiring real property the 

original counterparties and its 

relationship between the Company and 

related parties. 

5. Monthly cash flow forecasts for a year 

commencing from the predetermined-

signed month and evaluation of the 

necessity of the transaction and 

rationality of funds utilization. 

6. An appraisal report from a professional 

appraiser or a CPA's opinion obtained 

in compliance with the paragraph 1 of 

this Article. 

7. Restrictive covenants and other 

important stipulations associated with 

the transaction. 

With respect to the types of transactions 
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7. Restrictive covenants and other 

important stipulations associated with 

the transaction. 

With respect to the types of transactions 

listed below, when to be conducted between 

the company and its subsidiaries or between 

its subsidiaries in which it directly or 

indirectly holds 100 percent of the issued 

shares or authorized capital,  the 

Company's Board of Directors may pursuant 

to Article 5 delegate the board chairman to 

decide such matters when the transaction is 

within a certain amount and have the 

decisions subsequently submitted to and 

ratified by the next Board of Directors 

meeting. 

1. Acquisition or disposal of equipment or 

right-of-use assets thereof held for 

business use. 

2. Acquisition or disposal of real property 

right-of-use assets held for business use. 

If the Company or the Company’s 

subsidiary that is not a domestic public 

company has the transaction specified in the 

second paragraph, and the transaction 

amount is more than 10% of the Company’s 

total assets, the Company needs to submit 

the information listed in the second 

paragraph to the shareholder’s meeting for 

approval, before signing the transaction 

contract and making payment. However, 

transactions between the Company and its 

subsidiaries or between subsidiaries are not 

subject to this requirement. 

The Company shall evaluate the rationality 

of the transaction costs by the following 

means when acquiring real property or 

right-of-use assets thereof from related 

listed below, when to be conducted between 

the company and its subsidiaries or between 

its subsidiaries in which it directly or 

indirectly holds 100 percent of the issued 

shares or authorized capital,  the 

Company's Board of Directors may pursuant 

to Article 5 delegate the board chairman to 

decide such matters when the transaction is 

within a certain amount and have the 

decisions subsequently submitted to and 

ratified by the next Board of Directors 

meeting. 

1. Acquisition or disposal of equipment 

or right-of-use assets thereof held for 

business use. 

2. Acquisition or disposal of real property 

right-of-use assets held for business 

use. 

The Company shall evaluate the rationality 

of the transaction costs by the following 

means when acquiring real property or 

right-of-use assets thereof from related 

parties. 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 below: 

1. 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 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 
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parties. 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 below: 

1. 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 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. 

2. 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% or more of the financial 

institution's appraised loan value of the 

property and the period of the loan 

shall have been one year or more. 

However, this shall not apply where the 

financial institution is a related party of 

one of the counterparties. 

The company that acquires real property or 

right-of-use assets thereof form a related 

party and appraises the cost of the real 

property or right-of-use assets thereof in 

accordance with the preceding paragraph 

shall also engage a CPA to check the 

appraisal and render a specific opinion. 

Ministry of Finance. 

2. 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% or more of the financial 

institution's appraised loan value of the 

property and the period of the loan 

shall have been one year or more. 

However, this shall not apply where the 

financial institution is a related party of 

one of the counterparties. 

The company that acquires real property or 

right-of-use assets thereof form a related 

party and appraises the cost of the real 

property or right-of-use assets thereof in 

accordance with the preceding paragraph 

shall also engage a CPA to check the 

appraisal and render a specific opinion. 

If one of the following circumstances exists 

when the Company acquiring real property 

or right-of-use assets thereof from related 

parties, the acquisition shall be conducted in 

accordance with the provisions of the 

second paragraph of this Article instead of 

the fourth and fifth paragraphs. 

1. Related party acquires the real property 

or right-of-use assets thereof through 

inheritance or as a gift. 

2. The time when the related party signs 

the contract to obtain the real property 

or right-of-use assets thereof is more 

than five years earlier than the date for 

signing the transaction. 

3. The real property is acquired through 
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If one of the following circumstances exists 

when the Company acquiring real property 

or right-of-use assets thereof from related 

parties, the acquisition shall be conducted in 

accordance with the provisions of the 

second paragraph of this Article instead of 

the fourth and fifth paragraphs. 

1. Related party acquires the real property 

or right-of-use assets thereof through 

inheritance or as a gift. 

2. The time when the related party signs 

the contract to obtain the real property 

or right-of-use assets thereof is more 

than five years earlier than the date for 

signing the transaction. 

3. 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. 

4. The real property right-of-use assets 

for business use are acquired by the 

company with its subsidiaries, or by its 

subsidiaries in which it directly or 

indirectly holds 100 percent of the 

issued shares or authorized capital. 

When the appraisal results conducted in 

accordance with the fifth paragraph of this 

Article 7 are uniformly lower than the 

transaction price, the matters shall be 

handled in compliance with the ninth 

paragraph of this Article. However, where 

the following circumstances exist, objective 

evidence has been submitted and specific 

opinions on rationality from a professional 

real property appraiser and a CPA have been 

obtained, this restriction shall not apply: 

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. 

4. The real property right-of-use assets 

for business use are acquired by the 

company with its subsidiaries, or by its 

subsidiaries in which it directly or 

indirectly holds 100 percent of the 

issued shares or authorized capital. 

When the appraisal results conducted in 

accordance with the fourth paragraph of this 

Article 7 are uniformly lower than the 

transaction price, the matters shall be 

handled in compliance with the eighth 

paragraph of this Article. However, where 

the following circumstances exist, objective 

evidence has been submitted and specific 

opinions on rationality from a professional 

real property appraiser and a CPA have been 

obtained, this restriction shall not apply: 

1. Where the related party acquired 

undeveloped land or leased land for 

development, it may submit proof of 

compliance with one of the following 

conditions: 

(1). Where undeveloped land is appraised 

in accordance with the means in the 

fourth paragraph of this 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 
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1. Where the related party acquired 

undeveloped land or leased land for 

development, it may submit proof of 

compliance with one of the following 

conditions: 

(1). Where undeveloped land is appraised 

in accordance with the means in the 

fifth paragraph of this 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 three 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. 

(2). 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 market sale or leasing 

practices. 

2. Where the Company acquiring real 

property, or obtaining real property 

right-of-use assets through leasing, 

from a related party provides evidence 

that the terms of the transaction are 

construction division over the most 

recent three 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. 

(2). 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 market sale or leasing 

practices. 

2. Where the Company acquiring real 

property, or obtaining real property 

right-of-use assets through leasing, 

from a related party 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. 

3. Completed transactions involving 

neighboring or closely valued parcels 

of land in the preceding two 

subparagraphs 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 the 

Government Assessed Current Land 

Price; transaction for similarly sized 

parcels in principle refers to 

transactions completed by unrelated 
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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. 

3. Completed transactions involving 

neighboring or closely valued parcels 

of land in the preceding two 

subparagraphs 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 the 

Government Assessed Current Land 

Price; transaction for similarly sized 

parcels in principle refers to 

transactions completed by unrelated 

parties for parcels with a land area of 

no less than 50% of the property in the 

planned transaction; within one year 

refers to one year from the actual date 

of acquisition of the real property or 

obtainment of the right-of-use assets 

thereof. 

Where the Company acquires real property 

or right-of-use assets thereof from related 

parties and the appraisal results conducted 

in accordance with the provisions of the 

fifth to the eighth paragraphs of this Article 

are uniformly lower than the transaction 

price or there is other evidence indicating 

that the acquisition was not an arms length 

transaction, the following steps shall be 

taken: 

1. A special reserve shall be set aside in 

accordance with the provisions of the 

first paragraph of Article 41 of 

Securities and Exchange Act against 

the difference between the transaction 

parties for parcels with a land area of 

no less than 50% of the property in the 

planned transaction; within one year 

refers to one year from the actual date 

of acquisition of the real property or 

obtainment of the right-of-use assets 

thereof. 

Where the Company acquires real property 

or right-of-use assets thereof from related 

parties and the appraisal results conducted 

in accordance with the provisions of the 

fourth to the seventh paragraphs of this 

Article are uniformly lower than the 

transaction price or there is other evidence 

indicating that the acquisition was not an 

arms length transaction, the following steps 

shall be taken: 

1. A special reserve shall be set aside in 

accordance with the provisions of the 

first paragraph of Article 41 of 

Securities and Exchange Act against 

the difference between the transaction 

price and the appraised cost, and may 

not be distributed or used for capital 

increase or issuance of bonus shares. 

Where the company uses the equity 

method to account for its investment in 

another company, then the special 

reserve called for under the provisions 

of the first paragraph of Article 41 of 

Securities and Exchange Act shall be 

set aside pro rata in a proportion 

consistent with the share of the 

Company's equity stake in the other 

company. 

2. Audit committee shall comply with the 

provisions of Article 218 of Company 

Act. 
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price and the appraised cost, and may 

not be distributed or used for capital 

increase or issuance of bonus shares. 

Where the company uses the equity 

method to account for its investment in 

another company, then the special 

reserve called for under the provisions 

of the first paragraph of Article 41 of 

Securities and Exchange Act shall be 

set aside pro rata in a proportion 

consistent with the share of the 

Company's equity stake in the other 

company. 

2. Audit committee shall comply with the 

provisions of Article 218 of Company 

Act. 

3. Actions taken pursuant to subparagraph 

1 and subparagraph 2 shall be reported 

to shareholders’ meeting and the details 

of the transaction shall be disclosed in 

the annual report and any investment 

prospectus. 

4. The Company that has set aside a 

special reserve under the subparagraph 

1 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 

FSC has given its consent. 

 

3. Actions taken pursuant to subparagraph 

1 and subparagraph 2 shall be reported 

to shareholders’ meeting and the details 

of the transaction shall be disclosed in 

the annual report and any investment 

prospectus. 

The Company that has set aside a special 

reserve under the subparagraph 1 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 FSC has given its consent. 

Article 8 Procedures for engaging in Article 8 Procedures for engaging in Amend 
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derivatives 

There are two kinds of purpose for the 

Company engaging in derivatives: "trading" 

and "hedging". "Trading" means the purpose 

for holding or issuing derivatives is making 

money from the differences of market prices 

and taking the accompanied risk at the same 

time. 

"Hedging" means lower the risk of the 

Company's assets, liabilities, irrevocable 

commitment and expected business or 

financial transaction through derivatives 

transactions. 

The policy applied by the Company for 

engaging in derivatives is to enhance the 

management of assets and liabilities and the 

efficiency of capital management and risk 

hedging. 

The quota for engaging in derivatives is as 

follows: 

1. Hedging transactions: 

(1). The total amount in hedging 

transactions shall not exceed the quota 

authorized by the Board of Directors. 

(2). The maximum loss limits: Either 

estimated loss of each individual 

contract exceed 1% of the Company’s 

paid-up capital for two successive 

months or estimated loss of total 

contracts exceed 2% of the Company’s 

paid-up capital for two successive 

months, the measures of controlling the 

losses shall report to the next Board of 

Directors. 

2. Trading transactions: 

(1). The total amount in trading 

transactions shall not exceed 15% of 

the Company’s total assets. 

derivatives 

There are two kinds of purpose for the 

Company engaging in derivatives: "trading" 

and "hedging". "Trading" means the purpose 

for holding or issuing derivatives is making 

money from the differences of market prices 

and taking the accompanied risk at the same 

time. 

"Hedging" means lower the risk of the 

Company's assets, liabilities, irrevocable 

commitment and expected business or 

financial transaction through derivatives 

transactions. 

The policy applied by the Company for 

engaging in derivatives is to enhance the 

management of assets and liabilities and the 

efficiency of capital management and risk 

hedging. 

The quota for engaging in derivatives is as 

follows: 

1. Hedging transactions: 

(1). The total amount in hedging 

transactions shall not exceed the quota 

authorized by the Board of Directors. 

(2). The maximum loss limits: Either 

estimated loss of each individual 

contract exceed 1% of the Company’s 

paid-up capital for two successive 

months or estimated loss of total 

contracts exceed 2% of the Company’s 

paid-up capital for two successive 

months, the measures of controlling the 

losses shall report to the next Board of 

Directors. 

2. Trading transactions: 

(1). The total amount in trading 

transactions shall not exceed 15% of 

the Company’s total assets. 
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(2). The total losses for all transactions 

should not exceed USD5 million in the 

same fiscal year. 

(3). The losses for each transaction should 

not exceed USD1 million in the same 

fiscal year. 

The authority and responsibility for the 

Company engaging in derivatives is as 

follows: 

1. The Head of Finance Department 

should render information including 

product types, trading amount, trading 

purpose and strategy and maximum 

amount of losses should be submitted 

to and approved by one-half or over 

half of all audit committee members (It 

shall be subject to mutatis mutandis 

application of Article 5, Paragraphs 2, 

3 and 4) and for approval of the Board 

of Directors when the Company 

engages in derivatives. 

2. When the Company engages in 

derivatives, the authority and 

responsibility for the Head of Finance 

Department is as follows: 

(1). Control the authorized quota by the 

Board of Directors. 

(2). Confirm the transaction. 

(3). Appoint and remove dealers. 

3. When the Company engages in 

derivatives, the authority and 

responsibility for dealers is as follows:  

(1). Grasp market information, collect 

characteristics of products and market 

risks and the credit of potential 

counterparties as reference for 

evaluating the trading feasibility. 

(2). Draw up trading strategy and negotiate 

(2). The total losses for all transactions 

should not exceed USD5 million in the 

same fiscal year. 

(3). The losses for each transaction should 

not exceed USD1 million in the same 

fiscal year. 

The authority and responsibility for the 

Company engaging in derivatives is as 

follows: 

1. The Head of Finance Department 

should render information including 

product types, trading amount, trading 

purpose and strategy and maximum 

amount of losses should be submitted 

to and passed by audit committee and 

for approval of the Board of Directors 

when the Company engages in 

derivatives. 

2. When the Company engages in 

derivatives, the authority and 

responsibility for the Head of Finance 

Department is as follows: 

(1). Control the authorized quota by the 

Board of Directors. 

(2). Confirm the transaction. 

(3). Appoint and remove dealers. 

3. When the Company engages in 

derivatives, the authority and 

responsibility for dealers is as follows:  

(1). Grasp market information, collect 

characteristics of products and market 

risks and the credit of potential 

counterparties as reference for 

evaluating the trading feasibility. 

(2). Draw up trading strategy and negotiate 

transaction terms with counterparties. 

(3). Prepare transaction reports. 

4. When the Company engages in 
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transaction terms with counterparties. 

(3). Prepare transaction reports. 

4. When the Company engages in 

derivatives, the authority and 

responsibility for persons in charge of 

settlement is as follows: 

(1). Open accounts. 

(2). Provide transaction documents 

immediately. 

(3). Complete the settlement of the 

transaction. 

5. When the Company engages in 

derivatives, accounting personnel shall 

record into the accounts based on 

recording document from persons in 

charge of settlement. 

The procedures for risk management when 

the Company engages in derivatives are as 

follows: 

1. Scope of risk management 

(1). Credit risks 

Counterparties are limited to 

banks which have business with 

the Company or famous 

international financial institutions 

which could provide professional 

information. 

(2). Market risks 

The Company shall control the 

market risk derived from the 

volatility of interest rate, 

exchange rate or other factors. 

(3). Liquidity risks 

The Company shall consider if 

the derivatives engaged are 

general and universal in the 

market to avoid the illiquidity 

circumstances. 

derivatives, the authority and 

responsibility for persons in charge of 

settlement is as follows: 

(1). Open accounts. 

(2). Provide transaction documents 

immediately. 

(3). Complete the settlement of the 

transaction. 

5. When the Company engages in 

derivatives, accounting personnel shall 

record into the accounts based on 

recording document from persons in 

charge of settlement. 

The procedures for risk management when 

the Company engages in derivatives are as 

follows: 

1. Scope of risk management 

(1). Credit risks 

Counterparties are limited to 

banks which have business with 

the Company or famous 

international financial institutions 

which could provide professional 

information. 

(2). Market risks 

The Company shall control the 

market risk derived from the 

volatility of interest rate, 

exchange rate or other factors. 

(3). Liquidity risks 

The Company shall consider if 

the derivatives engaged are 

general and universal in the 

market to avoid the illiquidity 

circumstances. 

(4). Cash flow risks 

The Company shall take notice of 

its cash flows to ensure the 
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(4). Cash flow risks 

The Company shall take notice of 

its cash flows to ensure the 

completion of settlement when 

the transaction is expired. 

(5). Operational risks 

The Company shall obey the 

authorized quota and operation 

procedures and dealers shall have 

full and accurate knowledge 

about derivates to avoid operation 

risk. 

(6). Legal risks 

Any documents such as contracts, 

commitment, appointment signed 

with counterparties shall be 

reviewed by the internal legal 

staff or external counselors in 

advance. 

2. When the Company engages in 

derivatives, Finance Department 

should be in charge of trading, 

confirmation and settlement but 

personnel engaged in derivatives 

trading may not serve concurrently in 

other operations such as confirmation 

and settlement. 

3. When the Company engages in 

derivatives, persons who are in charge 

of risk evaluation, supervision and 

control shall not be from Finance 

Department and shall report to the 

Board of Directors or senior 

management personnel who are not 

responsible for trading or position 

decision-making. If there are any 

irregular circumstances, the persons 

shall report to the Board of Directors 

completion of settlement when 

the transaction is expired. 

(5). Operational risks 

The Company shall obey the 

authorized quota and operation 

procedures and dealers shall have 

full and accurate knowledge 

about derivates to avoid operation 

risk. 

(6). Legal risks 

Any documents such as contracts, 

commitment, appointment signed 

with counterparties shall be 

reviewed by the internal legal 

staff or external counselors in 

advance. 

2. When the Company engages in 

derivatives, Finance Department 

should be in charge of trading, 

confirmation and settlement but 

personnel engaged in derivatives 

trading may not serve concurrently in 

other operations such as confirmation 

and settlement. 

3. When the Company engages in 

derivatives, persons who are in charge 

of risk evaluation, supervision and 

control shall not be from Finance 

Department and shall report to the 

Board of Directors or senior 

management personnel who are not 

responsible for trading or position 

decision-making. If there are any 

irregular circumstances, the persons 

shall report to the Board of Directors 

immediately and take necessary action. 

Measures of periodic evaluation and 

handling irregular circumstances: 
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immediately and take necessary action. 

Measures of periodic evaluation and 

handling irregular circumstances: 

1. The trading positions shall be 

evaluated at least once a week while 

the hedging positions required by 

business shall be evaluated at least 

twice a month. Evaluation reports shall 

be submitted to senior management 

personnel authorized by the Board of 

Directors. 

2. When the Company engages in 

derivatives, the Board of Directors 

shall faithfully supervise and manage 

such trading in accordance with the 

following principles: 

(1). The assigned senior management 

personnel shall pay attention to 

monitoring and controlling trading 

risks at all times. 

(2). Periodically evaluate whether the 

performance is consistent with 

established operational strategy and 

whether the risk undertaken is 

affordable for the Company. 

3. Senior management personnel 

authorized by the Board of Directors 

shall manage derivatives trading in 

accordance with the following 

principles: 

(1). Periodically evaluate whether the risk 

management measures currently 

applied are appropriate and faithfully 

conducted in accordance with the 

Procedures. 

(2). Supervise trading and profit–loss 

circumstances and if irregular 

circumstances are found, take 

1. The trading positions shall be 

evaluated at least once a week while 

the hedging positions required by 

business shall be evaluated at least 

twice a month. Evaluation reports shall 

be submitted to senior management 

personnel authorized by the Board of 

Directors. 

2. When the Company engages in 

derivatives, the Board of Directors 

shall faithfully supervise and manage 

such trading in accordance with the 

following principles: 

(1). The assigned senior management 

personnel shall pay attention to 

monitoring and controlling trading 

risks at all times. 

(2). Periodically evaluate whether the 

performance is consistent with 

established operational strategy and 

whether the risk undertaken is 

affordable for the Company. 

3. Senior management personnel 

authorized by the Board of Directors 

shall manage derivatives trading in 

accordance with the following 

principles: 

(1). Periodically evaluate whether the risk 

management measures currently 

applied are appropriate and faithfully 

conducted in accordance with the 

Procedures. 

(2). Supervise trading and profit–loss 

circumstances and if irregular 

circumstances are found, take 

necessary action and report to the 

Board of Directors immediately, 

independent directors should attend the 
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necessary action and report to the 

Board of Directors immediately, 

independent directors should attend the 

Board of Directors and express an 

opinion. 

The company shall report to the soonest 

meeting of the Board of Directors after it 

authorizes the relevant personnel to handle 

derivatives trading in accordance with its 

Procedures for Engaging in Derivatives 

Trading. 

Internal audit system: 

1. The Company's internal audit 

personnel shall periodically make a 

determination of the suitability of 

internal controls on derivatives and 

conduct a monthly audit of how 

faithfully derivatives trading by the 

trading department adheres to the 

procedures for engaging in derivatives 

and prepare an audit report. If any 

material violation is discovered, audit 

committee shall be notified in writing. 

2.   The company shall file the audit report 

of derivatives transactions and the 

implementation of  annual Internal audit 

plans to Securities and Futures Bureau of 

FSC(hereinafter “SFB”) before the end next 

February and shall also report the 

improvement situation for any irregular 

circumstances to SFB before next May. 

The Company engaging in derivatives shall 

establish a log book and the product types, 

trading amounts, the Board of Directors 

approval dates and the matters required to 

be carefully evaluated under this Article 8 

shall be recorded in detail in the log book. 

Board of Directors and express an 

opinion. 

The company shall report to the soonest 

meeting of the Board of Directors after it 

authorizes the relevant personnel to handle 

derivatives trading in accordance with its 

Procedures for Engaging in Derivatives 

Trading. 

Internal audit system: 

1. The Company's internal audit 

personnel shall periodically make a 

determination of the suitability of 

internal controls on derivatives and 

conduct a monthly audit of how 

faithfully derivatives trading by the 

trading department adheres to the 

procedures for engaging in derivatives 

and prepare an audit report. If any 

material violation is discovered, audit 

committee shall be notified in writing. 

2. The company shall file the audit report 

of derivatives transactions and the 

implementation of  annual Internal 

audit plans to Securities and Futures 

Bureau of FSC(hereinafter “SFB”) 

before the  end next February and 

shall also report the improvement 

situation for any irregular 

circumstances to SFB before next May. 

The Company engaging in derivatives shall 

establish a log book and the product types, 

trading amounts, the Board of Directors 

approval dates and the matters required to 

be carefully evaluated under this Article 8 

shall be recorded in detail in the log book. 

Article 10 Public disclosure of information Article 10 Public disclosure of information Amend 
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Under any of the following circumstances, 

the Company acquiring or disposing assets 

shall publicly announce and report the 

relevant information on FSC's designated 

website in the appropriate format as 

prescribed by regulations within two days 

commencing immediately from the date of 

occurrence of the event: 

1. Acquisition or disposal of real property 

or right-of-use assets thereof from or to 

related parties (regardless transaction 

amounts), or acquisition or disposal of 

assets other than real property or right-

of-use assets thereof from or to related 

parties where the transaction amount is 

over and above 20% of the Company’s 

paid-in capital, 10% of the Company's 

total assets, or NT$ 300 million; 

provided, this shall not apply to trading 

of domestic government bonds or 

bonds under repurchase and resale 

agreements, or subscription or 

repurchase of money market funds 

issued by domestic securities 

investment trust enterprises. 

2. Merger, split-up, tender offer or 

transfer of shares. 

3. Losses from derivatives are over and 

above the authorized quota set out in 

the Procedures. 

4. Where the type of asset acquired or 

disposed is equipment/machinery or 

right-of-use assets thereof for business 

use, the trading counterparty is not a 

related party, and the transaction 

amount reaches NT$1 billion or more. 

5. Where land is acquired under an 

arrangement on engaging others to 

Under any of the following circumstances, 

the Company acquiring or disposing assets 

shall publicly announce and report the 

relevant information on FSC's designated 

website in the appropriate format as 

prescribed by regulations within two days 

commencing immediately from the date of 

occurrence of the event: 

1. Acquisition or disposal of real property 

or right-of-use assets thereof from or to 

related parties (regardless transaction 

amounts), or acquisition or disposal of 

assets other than real property or right-

of-use assets thereof from or to related 

parties where the transaction amount is 

over and above 20% of the Company’s 

paid-in capital, 10% of the Company's 

total assets, or NT$ 300 million; 

provided, this shall not apply to trading 

of domestic government bonds or 

bonds under repurchase and resale 

agreements, or subscription or 

repurchase of money market funds 

issued by domestic securities 

investment trust enterprises. 

2. Merger, split-up, tender offer or 

transfer of shares. 

3. Losses from derivatives are over and 

above the authorized quota set out in 

the Procedures. 

4. Where the type of asset acquired or 

disposed is equipment/machinery or 

right-of-use assets thereof for business 

use, the trading counterparty is not a 

related party, and the transaction 

amount reaches NT$1 billion or more. 

5. Where land is acquired under an 

arrangement on engaging others to 

wording 
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build on the Company's own land, 

engaging others to build on rented 

land, joint construction and allocation 

of housing offices, 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 or more. 

6. Where an asset transaction other than 

any of those referred to in the 

preceding five subparagraphs, or an 

investment in the mainland China area 

is over and above 20% of the 

Company’s paid-in capital or NT$300 

million; provided, this shall not apply 

to the following circumstances: 

(1). Trading of domestic government bonds 

or foreign bonds with a credit rating 

not lower than Taiwan’s Sovereign 

Rating. 

(2). Trading of bonds under 

repurchase/resale agreements, or 

subscription or repurchase of money 

market funds issued by domestic 

securities investment trust enterprises. 

The amount of transactions above shall be 

calculated as follows: 

1. The amount of each transaction. 

2. The cumulative transaction amounts of 

acquisitions and disposals of the same 

type of underlying assets with the same 

counterparty within one year. 

3. The cumulative transaction amounts of 

acquisitions and disposals (cumulative 

acquisitions and disposals, 

build on the Company's own land, 

engaging others to build on rented 

land, joint construction and allocation 

of housing offices, 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 or more. 

6. Where an asset transaction other than 

any of those referred to in the 

preceding five subparagraphs, or an 

investment in the mainland China area 

is over and above 20% of the 

Company’s paid-in capital or NT$300 

million; provided, this shall not apply 

to the following circumstances: 

(1). Trading of domestic government 

bonds . 

(2). Trading of bonds under 

repurchase/resale agreements, or 

subscription or repurchase of money 

market funds issued by domestic 

securities investment trust enterprises. 

The amount of transactions above shall be 

calculated as follows: 

1. The amount of each transaction. 

2. The cumulative transaction amounts of 

acquisitions and disposals of the same 

type of underlying assets with the same 

counterparty within one year. 

3. The cumulative transaction amounts of 

acquisitions and disposals (cumulative 

acquisitions and disposals, 

respectively) of real property or right-

of-use assets thereof within the same 
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respectively) of real property or right-

of-use assets thereof within the same 

development project within one year. 

4. The cumulative transaction amounts of 

acquisitions and disposals (cumulative 

acquisitions and disposals, 

respectively) of the same security 

within one year. 

Within one year as used in the second 

paragraph refers to the year preceding the 

base date of occurrence of the current 

transaction. Items duly announced in 

accordance with the Procedures need not be 

entered. 

Where any of the following circumstances 

occurs with respect to a transaction that the 

Company has already publicly announced 

and reported in accordance with the first 

paragraph of this Article, a public report of 

relevant information shall be made on the 

information reporting website designated by 

FSC within two days commencing 

immediately from the date from the day of 

occurrence of the fact: 

1. Change, termination or rescission of a 

contract signed in regard to the original 

transaction. 

2. The merger, split-up, tender offer or 

transfer of shares is not completed by 

the scheduled date set forth in the 

contract. 

3. Change to the originally publicly 

announced and reported information. 

The Company shall compile monthly 

reports on the status of derivatives engaged 

in up to the end of the preceding month by 

itself and any subsidiaries that are not 

domestic public companies and enter the 

development project within one year. 

4. The cumulative transaction amounts of 

acquisitions and disposals (cumulative 

acquisitions and disposals, 

respectively) of the same security 

within one year. 

Within one year as used in the second 

paragraph refers to the year preceding the 

base date of occurrence of the current 

transaction. Items duly announced in 

accordance with the Procedures need not be 

entered. 

Where any of the following circumstances 

occurs with respect to a transaction that the 

Company has already publicly announced 

and reported in accordance with the first 

paragraph of this Article, a public report of 

relevant information shall be made on the 

information reporting website designated by 

FSC within two days commencing 

immediately from the date from the day of 

occurrence of the fact: 

1. Change, termination or rescission of a 

contract signed in regard to the original 

transaction. 

2. The merger, split-up, tender offer or 

transfer of shares is not completed by 

the scheduled date set forth in the 

contract. 

3. Change to the originally publicly 

announced and reported information. 

The Company shall compile monthly 

reports on the status of derivatives engaged 

in up to the end of the preceding month by 

itself and any subsidiaries that are not 

domestic public companies and enter the 

information in the prescribed format into the 

information reporting website designated by 
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information in the prescribed format into the 

information reporting website designated by 

FSC by the tenth day of each month. 

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. 

The Company acquiring or disposing assets 

shall keep all relevant contracts, meeting 

minutes, log books, appraisal reports and 

CPA, attorney, and securities underwriter 

opinions at the Company, where they shall 

be retained for five years except where 

another act provides otherwise. 

FSC by the tenth day of each month. 

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. 

The Company acquiring or disposing assets 

shall keep all relevant contracts, meeting 

minutes, log books, appraisal reports and 

CPA, attorney, and securities underwriter 

opinions at the Company, where they shall 

be retained for five years except where 

another act provides otherwise. 

Article 14 Enforcement 

The Procedures shall be first implemented 

upon approval by one-half or over half of all 

audit committee members (It shall be 

subject to mutatis mutandis application of 

Article 5, Paragraphs 2, 3 and 4) and then 

submitted to the Board of Directors and 

shareholders’ meeting for approval. The 

amendments hereof shall be subjected to the 

same. 

Article 14 Enforcement 

The Procedures shall be first implemented 

upon approval by audit committee and then 

submitted to the Board of Directors and 

shareholders’ meeting for approval. The 

amendments hereof shall be subjected to the 

same. 
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Appendix I 

Articles of Incorporation 

(The 32nd Amendment) 

Chapter 1   General Provisions 

Article 1 This Company is organized according to the provisions for a limited liability company 

set forth in the Company Act of the Republic of China, and is named 陽明海運股份有

限公司 in Chinese and Yang Ming Marine Transport Corporation in English. 

Article 2 The line of business of this Company is as follows: 

A. Domestic and overseas marine shipment service 

B. Domestic and overseas marine passenger service 

C. Warehouse, pier, tug boat, barge, container freight station and terminal operations 

D. Maintenance and repairs, chartering, sales and purchase of ships 

E. Maintenance and repairs, lease, sales and purchase of containers as well as chassis 

F. Shipping agency 

G. G402011 Ocean freight forwarding service 

H. ZZ99999 All business items that are not prohibited or restricted by law, except those 

that are subject to special approval. 

Article 3 The head office of this Company is located in Keelung City, Taiwan, Republic of China. 

If necessary, it may establish branch or representative offices at other domestic or 

overseas locations. 

Article 4 This Company may provide guarantee for other entities. 

The total amount of investment made by this Company is not restricted by Clause 13 of 

the Company Act of the Republic of China. 

Chapter 2   Shares and Certificate 

Article 5 The total capitalization of this company is NT$ 45 billion, which is divided into 4.5 

billion shares, with par value of NT$10 for each share. The Board of Directors is 

authorized to issue said shares in installments depending on the actual requirements of 

the Company, where a portion of the shares may be in the form of preferred shares. 

Article 6 The share certificates of this Company shall bear the holder’s full name and the way of 

their printing shall abide by the provisions of the Company Act of the Republic of China. 

The Company may be exempted from printing any share certificate but the shares must 

be registered with Central Securities Depository Institution. 

The securities affairs of this Company shall be handled pursuant to the “Rules Governing 

Securities-related Matters of Publicly Listed Companies” promulgated by the competent 

authority, and other related laws and regulations of the Republic of China. 

Article 6-1 The rights, obligation, and other important issuance terms of the Company’s preferred 
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shares are as follows. 

A. The fiscal year-end earnings of the Company shall be applied to the following uses 

in order: payments of taxes, making-up of accumulated deficit, legal reserve, special 

reserve by law. Should there be needs for new transportation equipment and 

improvement of financial structure, the Company may set aside or rotate a special 

reserve. If the said legal duties are fulfilled, the remaining earnings shall first be 

distributed to preferred shareholders that may be distributed as the current year’s 

dividends. 

B. The dividends of preferred shares are capped at 8% per annum on the issue price. 

Cash dividends will be distributed annually in arrears. Once the Company's financial 

reports have been acknowledged in the regular meeting of shareholders, the board 

shall be authorized to set the payment date for the distribution of the payable preferred 

share dividends for the previous year. In the year of issuance and redemption, the 

distribution of the payable dividends shall be calculated based on the actual number 

of days the preferred shares remained outstanding in that year. 

C. The Company has discretion over the dividend distribution of preferred shares. The 

Company may decide not to distribute dividends of preferred shares if no earnings 

are posted in a fiscal year or earnings posted are insufficient to distribute dividends 

of preferred shares, and as such the preferred shareholders shall not object. The 

undistributed dividends or the deficit of dividends are noncumulative, and the 

preferred shareholders do not have the right to claim any of the unpaid or deficit 

dividends in the subsequent years where there are earnings. 

D. Except for the dividends prescribed in Subparagraph 2 of this Paragraph, shareholders 

of preferred shares shall not participate in the distribution of cash and stock dividends 

of the common shares derived from earnings or capital reserve. 

E. Preferred shareholders have the same share options for new shares as shareholders of 

common shares when the Company issues new shares in cash. 

F. Preferred shareholders have priority over shareholders of common shares for 

distribution of the Company’s residual property. All preferred shareholders are of 

equal rank for repayment, but subordinate to the holders of debts. The repayment of 

preferred shares shall be capped at the issue price. 

G. Preferred shareholders do not have voting rights or suffrage in shareholders’ meeting, 

but have the right to be elected as a director. Preferred shareholders have voting rights 

at preferred shareholders’ meeting and at shareholders’ meeting with respect to 

agendas related to the rights and obligations of preferred shareholders. 

H. Preferred shares cannot be converted to common shares and preferred shareholders 

do not have the right to request the Company to redeem preferred shares they hold. 

I. Preferred shares are perpetual and may be redeemed in whole or in part at issue price 

any time after the 5th anniversary of preferred shares issuance at the option of the 

Company. Unredeemed preferred shares shall remain to have the rights and 
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obligations of issuance terms prescribed in Article 6-1. In the year of redemption of 

preferred shares, if the Company resolves to distribute preferred share dividends, and 

dividends to be distributed until the redemption date shall be calculated based on the 

actual number of days the preferred shares remain outstanding in that year. 

J. The distribution of the preferred share dividends shall be determined according to the 

order in which preferred shares were issued. 

The Board of Directors is authorized to resolve preferred share matters including names, 

issuance date, and other pragmatic issuance terms based on capital market circumstances 

and willingness of investors and in accordance with the Charter and related laws and 

regulations. 

Chapter 3   Shareholders’ Meeting 

Article 7 Shareholders’ meetings of this Company consist of regular and special meetings. Unless 

otherwise stipulated in the Company Act or the relevant laws and regulations of the 

Republic of China, such meetings shall all be convened by the Board of Directors. The 

preferred shareholders’ meeting may be convened when deemed necessary in accordance 

with applicable laws and regulations. 

Article 8 Shareholders of this Company shall have one vote for each share they hold, except for 

non-vote or exercise restriction stipulated by relevant laws of the Republic of China and 

the Charter. 

Chapter 4   Directors and Managers 

Article 9 This Company shall have 7 to 13 directors elected by the shareholders’ meeting 

according to the laws and regulations of the Republic of China. The aforesaid Board of 

Directors shall have at least three independent directors. 

This Company adopts candidates’ nomination system, and the shareholders shall elect 

the directors from among the nominees listed in the roster of director candidates. The 

nomination and election of the directors shall comply with Company Act and related laws 

and regulations of Republic of China. The election of independent directors and non-

independent directors shall be held together. However, the number of independent 

directors and non-independent directors elected shall be calculated respectively and those 

candidates receiving more voting rights shall be elected as independent directors and 

non-independent directors. 

Article 10 All capable persons are eligible to be elected directors. 

In case the government or a juridical person is a shareholder, it may be elected director, 

provided that a natural person be designated as its proxy for the exercise of duties.  In 

case the government or juridical person is a shareholder, its representative may be elected 

director on its behalf. In case there are several representatives, all of them may be 

separately elected. 
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The representatives referred to in the preceding two paragraphs may, on account of their 

respective duties, be replaced by other designated persons to fulfill their unfinished terms. 

Article 11 The term of office for both directors is 3 years and they are eligible for re-election. 

Article 11-1 The Board of Directors is authorized to determine the remuneration to the board 

chairman and directors according to the extent of their participation in daily operations, 

contributions to business achievements, and the payment standards of other marine 

companies. 

To disperse the risks of directors and enhance corporate governance, this Company may 

acquire “Directors & Officers Liability Insurance” policy for all directors, 

representatives and those assigned to be the directors or supervisors of its invested 

companies for the period of their term of duty. 

Article 12 The directors shall elect a chairman of the board from among themselves by a resolution 

adopted by a majority of the directors at a meeting attended by at least 2/3 of the directors. 

Article 13 The Board of Directors shall meet as least once quarterly and, if necessary, may hold 

special meetings. All such meetings shall be convened and presided over by the chairman 

of the board. If the chairman of the board cannot attend the meeting, the directors shall 

elect one director among them to act for the chairman. 

The company may use a written notice, e-mail, or facsimile to inform the directors on 

the holding of a meeting. 

A director may appoint another director to represent him or her if he or she is unabled to 

attend the meeting. 

Article 14 The duties of the Board of Directors are as follows: 

A. Reviewing business Guidelines 

B. Reviewing budget and financial reports 

C. Scrutinizing important rules and contracts 

D. Appointing and discharging important personnel 

E. Establishing and removing branch offices 

F. Proposing to the meeting of shareholders revision of the Charter, change of 

capitalization, and dissolution or merger of this company. 

G. Proposing to the meeting of shareholders allocation of profits and making up for losses. 

H. Determining other important matters. 

Article 15 From the 17th term of Board of Directors, this company shall establish an Audit 

Committee, which shall be composed of independent directors. The Audit Committee or 

the members of Audit Committee shall be responsible for those responsibilities of 

Supervisors specified under the Company Act, Securities and Exchange Act and other 

relevant laws and regulations of the Republic of China. 

This Remuneration Committee, composed of all independent directors, propose the 

following matters and then submit its recommendation to the Board of Directors for 

deliberation. 

A. Periodically reviewing the Remuneration Committee Charter and make 
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recommendations for amendments. 

B. Establishing and periodically reviewing the standards, annual and long-term goals of 

performance review for directors and managers and the remuneration policy, system, 

standards, and structure. 

C. Periodically assessing the achievement of performance goals for the directors and 

managers, and setting the details and amounts of their individual remuneration in 

accordance with the performance review. 

This company may set up all kinds of functional committees resolved by the Board of 

Directors according to the laws, regulations or principles or due to business needs. 

Functional committees shall adopt an organizational charter to be resolved by the Board 

of Directors and be responsible to the Board of Directors. 

Article 16  This company shall have a president. 

The Board of Directors may, through a resolution, install a chief executive officer if it 

deems the position is needed for the functioning of the company. The position shall be 

held concurrently by the chairman of this company. The job of the chief executive officer 

is to lead, in keeping with the decisions of the Board of Directors, and is responsible for 

formulating the major policies for the company and its related companies. 

The appointment, relief of duty, and remuneration for the chief executive officer and 

president should be made in accordance with the Article 29 of the Company Act the 

Republic of China. 

Chapter 5   Financial Matters 

Article 17 At the end of each fiscal year, the Board of Directors of this Company shall prepare the 

following statements and records of accounts for examination by the Audit Committee 

of this company and summit report 30 days before the opening of the regular meeting of 

shareholders for approval. 

A. Business report; 

B. Financial report; 

C. Proposal for allocation of profits or making up losses. 

Article 18  If there is net profit at the year-end, 1% to 5% thereof shall be appropriated as employees’ 

bonus and no more than 2% for the directors. But if there is an accumulated loss, an 

amount for making up the losses shall be reserved. 

The employees’ bonus shall be distributed in stocks or cash. 

The distribution of bonus for employees and directors shall be determined by the Board 

of Directors and reported at the shareholders’ meeting.  

Article 18-1 If there is current net profit at the year-end, it shall first be used for making up the losses 

carried over from previous year, for disbursing the income taxes and for paying the 

various reserves required by the laws and regulations of the Republic of China. Should 

there be needs for the new transportation equipment and improvement of financial 
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structure, the Company may set aside or rotate a special reserve, and may distribute 

preferred share dividends. If there are more surpluses, plus the undistributed cumulative 

earnings from the previous year, the Board of Directors shall appropriate at least 25% for 

common share dividends and work out an allocation proposal for approval by the 

shareholders’ meeting.  

The dividend policy shall take into account of the Company's profit and future growth, 

the changes in the economy and industry, as well as capital expenditure and operation 

capital. The common share dividends of the Company include stock dividends and cash 

dividends and the cash dividends shall account for no less than 20% of the total dividends. 

Chapter 6   Addendum 

Article 19 The organic rules of this Company shall be separately stipulated. 

Article 20 Matters not stipulated in this Charter shall be handled according to the Company Act and 

other related laws and regulations of the Republic of China. 

Article 21  This Charter was established on Dec. 28, 1972. The 1st amendment was made on Dec. 

23, 1978. The 2nd amendment was made on Mar. 28, 1979. The 3rd amendment was made 

on June 28, 1979. The 4th amendment was made on Jan. 24, 1980. The 5th amendment 

was made on June 12, 1981.The 6th amendment was made on Feb. 28, 1983. The 7th 

amendment was made on Apr. 17, 1985. The 8th amendment was made on June 2, 1988. 

The 9th amendment was made on Dec. 26, 1990. The 10th amendment was made on Mar. 

10, 1992. The 11th amendment was made on Sep. 30, 1992. The 12th amendment was 

made on Nov. 23, 1994. The 13th amendment was made on Nov. 25, 1995. The 14th 

amendment was made on Sep. 21, 1996. The 15th amendment was made on Dec. 6, 1997. 

The 16th amendment was made on Dec. 18, 1998. The 17th amendment was made on June 

3, 2000. The 18th amendment was made on June 20, 2001. The 19th amendment was 

approved on June 21, 2002. The 20th amendment was approved on June 20, 2003. The 

21st amendment was approved on June 23, 2005. The 22nd amendment was approved on 

June 23, 2006. The 23rd amendment was approved on June 27, 2007. The 24th amendment 

was approved on June 18, 2009. The 25th amendment was approved on June 18, 2010. 

The 26th amendment was approved on June 15, 2012. The 27th amendment was approved 

on June 14, 2013. The 28th amendment was approved on June 18, 2014. The 29th 

amendment was approved on June 22, 2016. The 30th amendment was approved on June 

22, 2018. The 31st amendment was approved on June 17, 2020. The 32nd amendment was 

approved on May 14, 2021. 
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Appendix II 

Rules of Procedure for Shareholders’ Meetings of 

Yang Ming Marine Transport Corporation 

 Formulated on June 21, 2002 

Amended on June 18, 2009 

Amended on June 17, 2020 

Amended on May 14, 2021 

Article 1 To establish a strong governance system and sound supervisory capabilities for this 

Corporation's shareholders’ meetings and strengthen management capabilities, these 

Rules are formulated pursuant to Article 5 of the Corporate Governance Best-Practice 

Principles for Taiwan Stock Exchange Corporation/GreTai Securities Market 

(TWSE/GTSM) Listed Companies. 

Article 2 The rules of procedures for this Corporation's shareholders’ meetings, except 

otherwise provided by law, regulation, or the articles of incorporation, shall be as 

provided in these Rules. 

Article 3 Unless otherwise provided by law or regulation, this Corporation's shareholders’ 

meetings shall be convened by the Board of Directors. 

This Corporation 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) 

no later than 30 days prior to the date of a regular shareholders’ meeting or no later 

than 15 days prior to the date of a special shareholders’ meeting. This Corporation shall 

prepare electronic versions of the shareholders’ meeting agenda and supplemental 

meeting materials and upload them to the MOPS no later than 21 days prior to the date 

of the regular shareholders’ meeting or no later than 15 days prior to the date of the 

special shareholders meeting. In addition, no later than 15 days prior to the date of the 

shareholders’ meeting, this Corporation 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 this Corporation and the professional shareholder services agent 

designated thereby as well as being distributed on-site at the meeting place. 

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

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

may be given in electronic form. 

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

reduction, application of terminating public offering, releasing directors from non-

competition restrictions, capital increasing by retained earnings, capital increasing by 

additional paid-in capital (APIC), the dissolution, merger, or demerger of the 

corporation, or any matter under Article 185, Paragraph 1 of the Company Act, Articles 
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26-1 and 43-6 of the Securities and Exchange Act, and 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 with the reasons and the main content for convening the 

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

motion. 

If the overall re-election of directors and the effective date have been specified in the 

reasons for convening a shareholders’ meeting, after the overall re-election of directors, 

the effective date of directors shall not be changed by an extraordinary motion on the 

shareholders’ meeting or by other means in the same meeting. 

A shareholder holding 1 percent or more of the total number of issued shares may 

submit to this Corporation a written proposal for discussion at a regular shareholders’ 

meeting. Such proposals, however, are limited to one item only, and no proposal 

containing more than one item shall be included in the meeting agenda. A proposal for 

urging this Corporation to promote public interests and or fulfill its social 

responsibilities may be included in the agenda by the Board of Directors. In addition, 

under the circumstances specified in the subparagraphs of Article 172-1, Paragraph 4 

of the Company Act, the Board of Directors may exclude a proposal put forward by a 

shareholder from the agenda . A shareholder proposal urging the corporation to 

promote public interests or fulfill its social responsibilities may still be included in the 

agenda by the Board of Directors, and such proposal shall comply with Article 172-1 

of the Company Act and be limited to one item only. No proposal containing more than 

one item shall be included in the meeting agenda. 

Prior to the book closure date and before a regular shareholders meeting is held, this 

Corporation shall publicly announce its acceptance of shareholder proposals in writing 

or by way of electronic transmission, and the location and time period for their 

submission. The period for submission of shareholder proposals may not be less than 

10 days. 

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

more than 300 words shall be included in the meeting agenda. The shareholder making 

the proposal shall be present in person or by proxy at the regular shareholders’ meeting 

and take part in the discussion of the proposal. 

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

shall inform the shareholders who have submitted proposals of the proposal scrutiny 

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 not including any shareholder proposals in the agenda. 

Article 4 For each shareholders’ meeting, a shareholder may appoint a proxy to attend the 

meeting by providing the proxy form issued by this Corporation and stating the scope 

of the proxy's authorized capacity. 

A shareholder may issue only one proxy form and appoint only one proxy for any 
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given shareholders’ meeting, and shall deliver the proxy form to this Corporation no 

later than 5 days prior to the date of the shareholders’ meeting. When duplicate proxy 

forms are delivered, the earliest received shall prevail unless a declaration is made to 

cancel the previous proxy appointment. 

After a proxy form has been delivered to this Corporation, 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 this 

Corporation no later than 2 days prior to the meeting date. If the cancellation notice is 

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

Article 5 The venue for a shareholders’ meeting shall be the premises of this Corporation, or a 

place easily accessible to shareholders and suitable for a shareholders’ meeting. The 

meeting time 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 This Corporation shall specify in its shareholders’ meeting notices the time during 

which shareholder attendance registrations shall be accepted, the place  for 

registering attendance, and other matters regarding attendance. 

The time of the shareholder attendance registrations that is to be accepted, as stated in 

the preceding paragraph, shall be at least 30 minutes prior to the beginning of the 

meeting. The place where the attendance registrations are accepted shall be clearly 

marked and a sufficient number of suitable personnel shall be assigned to handle the 

registration. 

Shareholders and their proxies (collectively, "shareholders") shall attend shareholders’ 

meetings based on attendance cards, sign-in cards, or other certificates of attendance. 

This Corporation may not arbitrarily add requirements for other documents beyond 

those showing eligibility to attend presented by shareholders. Solicitors carrying proxy 

forms shall also bring identification documents for verification.  

This Corporation shall furnish the attending shareholders with an attendance book to 

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

This Corporation shall furnish attending shareholders with the meeting agenda book, 

annual report, attendance card, speaker's slips, voting slips, and other meeting 

materials. Where there is an election of directors, pre-printed ballots shall also be 

furnished. When the government or a juridical person is a shareholder, it may be 

represented by more than one representative at a shareholders meeting. When a 

juridical person is appointed to attend as a proxy, such designation may only be 

assumed by one person attending the meeting. 

Article 7 If a shareholders’ meeting is convened by the Board of Directors, the meeting shall be 

chaired by the chairperson of the board. When the chairperson of the board is on leave 

or for any reason unable to exercise the powers of the chairperson, the chairperson 

shall appoint one of the directors to act as chair. Where the chairperson does not make 
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such appointment, the directors shall select from among themselves to serve as chair. 

When a director serves as chair, as referred to in the preceding paragraph, the 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. This also applies to a 

representative of a juridical person director that serves as chair. 

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 majority of the 

directors, at least one independent director in person, and at least one member of each 

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

the meeting minutes. If a shareholders’ meeting is convened by a party with power to 

convene but other than the Board of Directors, the convening party shall chair the 

meeting. When there are two or more such convening parties, a chair from among such 

parties shall be selected. 

This Corporation may appoint its attorneys, certified public accountants, or related 

persons retained by it to attend a shareholders' meeting in a non-voting capacity. 

Article 8 This Corporation, beginning from the time the shareholder attendance is being 

registered, shall make an uninterrupted audio or video recording of the registration 

procedure, the proceedings of the shareholders’ meeting, and the voting and vote 

counting procedures. 

The recorded materials of the preceding paragraph shall be retained for at least 1 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 Attendance at shareholders’ meetings shall be calculated based on number of shares. 

The number of shares in attendance shall be calculated according to the shares 

indicated by the sign-in cards handed in plus the number of shares whose voting rights 

are exercised by correspondence or electronically. 

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

the votes with no voting rights and the 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 1 hour, are 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. 

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

paragraph, but the attending shareholders represent one third or more of the total 

number of issued shares, a tentative resolution may be adopted pursuant to Article 175, 

Paragraph 1 of the Company Act; all shareholders shall be notified of the tentative 

resolution and another shareholders’ meeting shall be convened within 1 month. 

When, prior to conclusion of the meeting, the attending shareholders represent a 
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majority of the total number of issued shares, the chair may resubmit the tentative 

resolution for a vote by the shareholders meeting pursuant to Article 174 of the 

Company Act. 

Article 10 If a shareholders’ meeting is convened by the Board of Directors, the meeting agenda 

shall be set by the board. Related proposals (including extraordinary motions and 

amendments to the original proposals) shall be voted on separately. The meeting shall 

proceed in the order set by the agenda, which may not be changed without a resolution 

of the shareholders’ meeting. 

The provisions of the preceding paragraph shall apply mutatis mutandis to a 

shareholders’ meeting convened by a party with the power to convene that is not the 

Board of Directors. 

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

on the meeting agenda prescribed in the preceding two paragraphs (including 

extraordinary motions), except by a resolution of the shareholders meeting. If the chair 

declares the meeting adjourned in violation of the rules of procedure, the other 

members of the Board of Directors shall promptly assist the attending shareholders in 

electing a new chair in accordance with statutory procedures, by agreement of a 

majority of the votes represented by the attending shareholders, and then continue the 

meeting. The chair shall allow for opportunities during the meeting for explanation 

and discussion of proposals and for amendment or extraordinary motions put forward 

by the shareholders. The chair being of the opinion that a proposal has been discussed 

sufficiently to be put to a vote may announce the discussion closed and call for a vote 

and allow for sufficient time for voting. 

Article 11 Before speaking, a shareholder in attendance must specify a speaker's slip on the 

subject of the speech, his/her shareholder account number (or attendance card number), 

and account name. The order in which shareholders speak shall be set by the chair. 

A shareholder in attendance having submitted a speaker's slip but does not actually 

speak shall be deemed to have not spoken. When the content of the speech does not 

correspond to the speaker's slip, the spoken content shall prevail. 

Except with the consent of the chair, a shareholder may not speak more than twice on 

the same proposal, and a single speech may not exceed 5 minutes. If the shareholder's 

speech violates the rules or exceeds the scope of the agenda item, the chair may 

terminate the speech. 

When an attending shareholder is speaking, other shareholders may not speak or 

interrupt unless they have sought and obtained the consent of the chair and the 

shareholder that has the floor. The chair shall stop any violation. 

When a juridical person/shareholder appoints two or more representatives to attend a 

shareholder meeting, only one of the representatives so appointed may speak on the 

same proposal. 

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

Regarding discussion of the motions, the chairman may discretely announce the end 

of discussion or may have the discussion suspended if it is necessary and ask attending 

shareholders to decide by voting.  

Article 12 Voting at a shareholders’ meeting shall be calculated based the number of shares. 

With respect to resolutions of shareholders’ meetings, the number of shares held by a 

shareholder with no voting rights shall not be calculated as part of the total number of 

issued shares. 

When a shareholder is an interested party in relation to an agenda item, and there is 

the likelihood that such a relationship would prejudice the interests of this Corporation, 

that shareholder may not vote on said item, and may not exercise voting rights as proxy 

for any other shareholder. 

The number of shares for which voting rights may not be exercised as stipulated in the 

preceding paragraph shall not be calculated as part of the voting rights represented by 

attending shareholders. 

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

the competent securities authority, when one person is concurrently appointed as proxy 

by two or more shareholders, the voting rights represented by that proxy may not 

exceed 3 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 A shareholder shall be entitled to one vote for each share held, except when the shares 

are restricted shares or are deemed non-voting shares under Article 179, Paragraph 2 

of the Company Act. 

When this Corporation holding a shareholders meeting may allow the shareholders to 

exercise voting rights by correspondence or electronic means (in accordance with the 

proviso of Article 177-1 of the Company Act governing companies that adopt 

electronic voting. This Corporation holding a shareholders’ meeting shall adopt 

exercise of voting rights by electronic means and may adopt exercise of voting rights 

by correspondence). When voting rights are exercised by correspondence or electronic 

means, the method of exercise shall be specified in the shareholders’ meeting notice. 

A shareholder exercising voting rights by correspondence or electronic means will be 

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

respect to the extraordinary motions and amendments to original proposals of that 

meeting. It is therefore advisable that this Corporation avoids the submission of 

extraordinary motions and amendments to original proposals. 

A shareholder intending to exercise voting rights by correspondence or electronic 

means as stipulated in the preceding paragraph shall deliver a written declaration of 

intent to this Corporation no later than 2 days prior to the date of the shareholders’ 

meeting. When duplicate declarations of intent are delivered, the earliest received shall 
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prevail, except when a declaration is made to cancel the earlier declaration of intent. 

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

should such shareholder intends to attend the shareholders’ meeting in person, a written 

declaration of intent to retract the voting rights already exercised as stipulated in the 

preceding paragraph shall be made known to this Corporation in the same manner by 

which the voting rights have been exercised, no later than 2 days prior to 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. 

Unless otherwise provided in the Company Act and in this Corporation's articles of 

incorporation, the passage of a proposal shall require an affirmative vote of a majority 

of the voting rights represented by the attending shareholders. At the time of a vote, 

for each proposal, the chair or a person designated by the chair shall first announce the 

total number of voting rights represented by the attending shareholders, followed by a 

poll of the shareholders. After the conclusion of the meeting, on the same day it is held, 

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

number of abstentions, shall be uploaded onto the MOPS. When there is an amendment 

or an alternative to a proposal, the chair shall present the amended or alternative 

proposal together with the original proposal and decide the order in which they will be 

put to a vote. When any one among them is passed, the other proposals will then be 

deemed rejected, and no further voting shall be required. 

Vote monitoring and counting personnel for the voting on a proposal shall be 

appointed by the chair, provided that all monitoring personnel shall be shareholders of 

this Corporation. 

Vote counting for shareholders’ meeting proposals or elections shall be conducted in 

public at the place of the shareholders meeting. Immediately after vote counting is 

completed, the voting results of the voting, along with the tallies of votes, shall be 

announced at the meeting, and accompanied by a record made of the vote. 

Article 14 The election of directors at a shareholders meeting shall be held in accordance with 

the applicable election and appointment rules adopted by this Corporation, and the 

voting results shall be announced on-site immediately, including the names and votes 

they received for every winning or losing candidate. 

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 1 

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 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 
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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. 

This Corporation may distribute the meeting minutes of the preceding paragraph by 

means of a public announcement through the MOPS. 

The meeting minutes shall accurately record the date, 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 results (including the statistical tallies of the numbers of 

votes). Where there is an election of directors, the numbers of votes each candidate 

director has received shall be disclosed. And the record shall be retained for the 

duration of the existence of this Corporation. 

Article 16 On the day of a shareholders’ meeting, this Corporation 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. 

If matters put to a resolution at a shareholders meeting constitute material information 

as prescribed in applicable laws and regulations or TWSE (or GTSM) regulations, this 

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

specified time period. 

Article 17 Staff handling administrative affairs of a shareholders’ meeting shall wear 

identification cards or arm bands. 

The chair may direct the proctors or security personnel to help maintain order at the 

meeting place. When proctors or security personnel help maintain order at the meeting 

place, they shall wear an armband or an identification card bearing the word "Proctor." 

In the place of a shareholders meeting, if a shareholder attempts to speak through any 

device other than the public address equipment set up by this Corporation, the chair 

may prevent the shareholder from so doing. 

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

obstructing the proceedings and refusing to heed calls to stop, the chair may direct the 

proctors or security personnel to escort the shareholder out of the meeting. 

Article 18 When a meeting is in progress, the chair may announce a break based on time 

considerations. If a force majeure event occurs, the chair may rule the meeting 

temporarily suspended and announce a time when, in view of the circumstances, the 

meeting shall be resumed.. 

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

(including extraordinary motions) on the meeting agenda have been addressed, the 

shareholders meeting’ may adopt a resolution to resume the meeting at another venue. 

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

within 5 days in accordance with Article 182 of the Company Act. 
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Article 19 These Rules, and any amendment hereto, shall be implemented after adoption by 

shareholders meetings.  
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Appendix III 

Handling Procedures for Acquisition and Disposal of Assets 

 

Article 1 Purpose 

The Procedures are prescribed to protect shareholders’ equity and investors’ benefits, implement the 

information disclosure, and enhance property management when the Company acquiring and 

disposing assets. 

 

Article 2 Basis 

The Procedures are handled in accordance with Article 36-1 of Securities and Exchange Act and 

“Regulations Governing the Acquisition and Disposal of Assets by Public Companies” made by 

Financial Supervisory(hereinafter “FSC”). 

 

Article 3 Scope of Assets 

1. Investment in stocks (including shareholding), government bonds, corporate bonds, financial 

bonds, securities representing interest in a fund, depositary receipts, call(put) warrants, 

beneficial interest securities and asset-backed securities 

2. Real property(including land, houses and buildings, investment property) 

3. Memberships 

4. Patents, copyrights, trademarks, franchises and other intangible assets 

5. Equipment(including but not limited to vessels, containers, chassis, machinery, computer 

hardware and peripherals) 

6. Right-of-use asset. 

7. Derivatives 

8. Assets acquired or disposed through mergers, split-up, tender offer or transfer of shares in 

accordance with laws 

9. Other assets 

 

Article 4 Defined terms 

"Derivatives" means forward contracts, options contracts, futures contracts, leverage contracts, 

swap contracts, whose value is derived from a specified interest rate, financial instrument price, 

commodity price, foreign exchange rate, index of prices or rates, credit rating or credit index, or 

other variable; or hybrid contracts combining the above contracts; or hybrid contracts or structured 

products containing embedded derivatives. The term "forward contracts" does not include insurance 

contracts, performance contracts, after-sales service contracts, long-term leasing contracts or long-

term purchase (sales) agreements. 

"Assets acquired or disposed through mergers, split-up, tender offer or transfer of shares in 

accordance with laws" means assets acquired or disposed through mergers, split-up or tender offer 

conducted under the Business Mergers and Acquisitions Act, the Financial Holding Company Act, 
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the Financial Institution Merger Act, and other domestic laws, or to transfer of shares [from another 

company] through issuance of new shares of its own as the consideration therefore(hereinafter 

"transfer of shares") under Article 156-3 of the Company Act. 

"Related parties" means related parties defined in the Statements of International Accounting 

Standard No. 24. 

"Subsidiaries" means subsidiaries defined in the Statements of International Accounting Standard 

No. 27 and No.28. 

"Professional appraisers" means real property appraisers or other persons duly authorized by laws to 

engage in the value appraisal of real property, equipment or other assets. 

"Date of occurrence" means the date of contract signing, payment, consignment trade, transfer, the 

Board of Directors resolutions or other dates that can confirm the counterparties and monetary 

amount of the transactions, whichever date is earlier. Provided, for investment for which approval 

of domestic competent authority is required, the earlier of the above dates or the date of receipt of 

approval by domestic competent authority shall apply. 

"Investments in Mainland China" means investments in mainland China in accordance with the 

provisions of “Regulations Governing Permission for Investment or Technical Cooperation in the 

Mainland Area” by the Ministry of Economic Affairs Investment Commission, R.O.C.. 

 

Article 5 Operation procedures for acquiring or disposing assets 

The Company acquires or disposes assets defined in Article 3 shall be assessed by department in 

charge, report to the management for authorization or pass by audit committee and report to the 

Board of Directors for approval according to the following authorized quota and then be executed 

by related departments. 

 

1. Authorized quota for the Company 

(1). The total amount of acquiring non-business real property or right-of-use assets thereof 

shall not exceed 40% of the Company’s paid-in capital. 

(2). The total amount of investments in securities shall not exceed 200% of the Company’s 

paid-in capital and the total amount of investments in each security shall not exceed 

100% of the Company’s paid-in capital. 

2. Authorized quota for the management 

(1). Investments in securities 

The total amount is within NT$NT$3 billion. However, acquiring or disposing bond 

funds, monetary funds and repurchase or reverse repo of bonds or bills for the purpose of 

funds dispatching is not subject to this limit. 

(2). Real property, equipment and other assets or right-of-use assets thereof besides right-of-

use of vessels for the purpose of conducting business: The amount for each transaction is 

within NT$NTS100 million. 

(3). Right-of-use assets of vessels for the purpose of conducting business: The amount for 

each transaction is within NT$600 million. If there are special timeliness considerations, 
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the amount is NT$NT$800 million. 

(4). Non-business real property and right-of-use assets thereof 

The amount for each transaction is within NT$10 million. 

(5). Memberships and intangible assets and right-of-use assets thereof 

The amount for each transaction is within NT$10 million. 

3. Once the amount for acquisition or disposal of assets exceeds the authorized quota for the 

management or the Company acquires or disposes long-term equity investments whether the 

amount is compiled in annual budget, should be passed by audit committee and reported to 

Board of Directors for approval and then implement. 

 

Article 6 Assessment procedures for acquiring or disposing assets 

The Company acquiring or disposing securities shall, prior to the date of occurrence of the event, 

first obtain the financial statements certified or reviewed by a certified public accountant 

(hereinafter “CPA”) of the issuing company for the most recent period for reference when 

appraising the transaction price and if the amount of the transaction is over and above 20% of the 

Company's paid-in capital or NT$300 million, the Company shall also engage a CPA 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 as evidence, the CPA shall do so in 

accordance with the provisions of Statement of Auditing Standards No. 20 published by the 

Accounting Research and Development Foundation. However, this requirement does not apply to 

securities that have public quoted prices in an active market or where otherwise provided by 

regulations of FSC. 

If the amount of the Company acquiring or disposing real property, equipment, other assets or right-

of-use asset thereof is over and above 20% of the Company’s paid-in capital or NT$300 million 

unless transacting with domestic government institutions, engaging others to build on its own land 

or acquiring or disposing of business equipment or right-of-use asset thereof, the Company shall 

obtain an appraisal report prior to the date of occurrence of the event from a professional appraiser 

and 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 shall also be followed 

whenever there is any subsequent changes to the terms and conditions of the transaction. 

2. If the transaction amount is over and above NT$1 billion, appraisals from two or more 

professional appraisers shall be obtained. 

3. Unless all the appraisal results for the assets to be acquired are higher than the transaction 

amount, or all the appraisal results for the assets to be disposed of are lower than the 

transaction amount, a CPA shall be retained pursuant to Financial Accounting Standards No. 

20 published by the Accounting Research and Development Foundation to render a specific 

opinion regarding the reason for the discrepancy and the appropriateness of the transaction 

price when the following situations apply. 
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(1). The discrepancy between the appraisal result and the transaction amount is over and 

above 20%. 

(2). The discrepancy between the appraisal results of two or more professional appraisers is 

over and above 10% of the transaction amount. 

4. The date of the appraisal report issued by a professional appraiser and the effective date of the 

contract shall not exceed three months. Provided, however, that if the Government Assessed 

Current Land Price of the same period is applied and the date of submitting the report and the 

effective date of the contract do not exceed six months, an opinion may still be issued by the 

original professional appraiser. 

If the amount of the Company acquiring or disposing intangible assets or right-of-use asset thereof 

or memberships is over and above 20% of the Company’s paid-in capital or NT$300 million, except 

in transactions with a domestic government agency, a CPA shall be retained pursuant to Financial 

Accounting Standards No. 20 published by the Accounting Research and Development Foundation 

to render a specific opinion regarding the reason for the discrepancy and the appropriateness of the 

transaction price prior to the date of occurrence of the event. 

The calculation of the transaction amounts referred to in the preceding three paragraphs shall be 

done in accordance with Article 10, Paragraph 2 herein, and "within the preceding year" as used 

herein refers to the year preceding the date of occurrence of the current transaction. Items for which 

an appraisal report from a professional appraiser or a CPA's opinion has been obtained need not be 

counted toward the transaction amount. 

When the Company acquires or disposes of assets through court auction, the evidentiary documents 

issued by the court may be substituted for the appraisal report or CPA’s opinion. 

The professional appraisers, CPA, lawyers and securities underwriters that issue appraisal reports 

and opinions shall meet the following requirements. 

1. They may not have previously received a final and unappealable sentence to imprisonment for 

1 year or longer for a violation of the Securities and Exchange Act, the Company Act, the 

Banking Act, the Insurance Act, the Financial Holding Company Act, or the 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. They 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 following. 

1. Prior to accepting a case, they shall prudently assess their own professional capabilities, 

practical experience, and independence. 

2. When examining a case, they shall appropriately plan and execute adequate working 
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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 working papers. 

3. They shall undertake an item-by-item evaluation of the comprehensiveness, accuracy, 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 reasonable and accurate, and that they have complied with applicable laws 

and regulations. 

 

Article 7 Related Party Transactions 

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 rationality of the transaction 

terms is appraised in compliance with the provisions of Articles 6 and, if the transaction amount is 

over and above 10% 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 Article 

6. The calculation of the transaction amount as used herein shall be made in accordance with 

Paragraph 4 of Article 6. 

The Company that intends to acquire or dispose of real property or right-of-use assets thereof 

(regardless the transaction amounts) from or to related parties, or when it intends to acquire or 

dispose of assets other than real property or right-of-use assets thereof from or to related parties and 

the transaction amount is over and above 20% of the Company’s paid-in capital, 10% of the 

Company's total assets, or NT$300 million, except in trading of domestic government bonds or 

bonds under repurchase and resale agreements, or subscription or repurchase of money market 

funds issued by domestic securities investment trust enterprises, may not proceed with the 

transaction until the following are passed by audit committee and reported to the Board of Directors 

for approval. The calculation of the transaction amounts referred to in this paragraph shall be made 

in accordance with Article 10, Paragraph 2 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 and recognized by the audit committee need not be counted 

toward the transaction amount. 

1. The purpose, necessity and predetermined benefits of the acquisition or disposal of assets. 

2. Reasons for choosing related parties as counterparties. 

3. With respect to the acquisition of real property or right-of-use assets thereof from a related 

party, related documents for evaluating the rationality of transaction terms according to the 

Paragraphs 4 and 5 of this Article. 

4. The original date and price for related parties acquiring real property the original 

counterparties and its relationship between the Company and related parties. 

5. Monthly cash flow forecasts for a year commencing from the predetermined-signed month and 
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evaluation of the necessity of the transaction and rationality of funds utilization. 

6. An appraisal report from a professional appraiser or a CPA's opinion obtained in compliance 

with the Paragraph 1 of this Article. 

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

With respect to the types of transactions listed below, when conducted between the Company and 

its subsidiaries or between its subsidiaries directly or indirectly holding 100 percent of the issued 

shares or authorized capital, the Company's Board of Directors may pursuant to Article 5 delegate 

the board chairman to decide such matters when the transaction is within a certain amount and have 

the decisions subsequently submitted to and ratified by the next Board of Directors meeting. 

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

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

The Company shall evaluate the rationality of the transaction costs by the following means when 

acquiring real property or right-of-use assets thereof from related parties. 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 below. 

1. 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 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 published by the 

Ministry of Finance. 

2. The 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% or more of the 

financial institution's appraised loan value of the property and the period of the loan shall have 

been one year or more. However, this shall not apply where the financial institution is a related 

party of one of the counterparties. 

 

The Company that 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 the 

preceding paragraph shall also engage a CPA to check the appraisal and render a specific opinion. 

If one of the following circumstances exists when the Company acquiring real property or right-of-

use assets thereof from related parties, the acquisition shall be conducted in accordance with the 

provisions of Paragraph 2 of this Article instead of the Paragraphs 4 and 5. 

1. Related party acquires the real property or right-of-use assets thereof through inheritance or as 

a gift. 

2. The time when the related party signs the contract to obtain the real property or right-of-use 

assets thereof is more than five years earlier than the date for signing the transaction. 

3. 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 
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land or on rented land. 

4. The real property right-of-use assets for business use are acquired by the Company with its 

subsidiaries, or by its subsidiaries in which it directly or indirectly holds 100 percent of the 

issued shares or authorized capital. 

When the appraisal results conducted in accordance with the Paragraph 4 of Article 7 are uniformly 

lower than the transaction price, the matters shall be handled in compliance with the Paragraph 8of 

this Article. However, in the following circumstances where objective evidence has been submitted 

and specific opinions on rationality from a professional real property appraiser and a CPA have been 

obtained, this restriction shall not apply. 

1. Where the related party acquired undeveloped land or leased land for development, it may 

submit proof of compliance with one of the following conditions. 

(1). Where undeveloped land is appraised in accordance with the means in the Paragraph 4 of 

this 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 three years or the 

gross profit margin for the construction industry for the most recent period as published 

by the Ministry of Finance, whichever is lower. 

(2). 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 market 

sale or leasing practices. 

2. Where the Company acquiring real property, or obtaining real property right-of-use assets 

through leasing, from a related party 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. 

3. Completed transactions involving neighboring or closely valued parcels of land in the 

preceding two subparagraphs in principle refer to parcels on the same or an adjacent block and 

within a distance of no more than 500 meters or parcels close in the Government Assessed 

Current Land Price; transaction for similarly sized parcels in principle refers to transactions 

completed by unrelated parties for parcels with a land area of no less than 50% of the property 

in the planned transaction; within one year refers to one year from the actual date of 

acquisition of the real property or obtainment of the right-of-use assets thereof. 

Where the Company acquires real property or right-of-use assets thereof from related parties and 

the appraisal results conducted in accordance with the provisions in Paragraphs 4 through 7 of this 

Article are uniformly lower than the transaction price or there is other evidence indicating that the 

acquisition was not an arms length transaction, the following steps shall be taken: 

1. A special reserve shall be set aside in accordance with the provisions in Paragraph 1 of Article 

41 of Securities and Exchange Act against the difference between the transaction price and the 
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appraised cost, and may not be distributed or used for capital increase or issuance of bonus 

shares. Where the Company uses the equity method to account for its investment in another 

company, then the special reserve called for under the provisions of the first paragraph of 

Article 41 of the Securities and Exchange Act shall be set aside pro rata in a proportion 

consistent with the share of the Company's equity stake in the other company. 

2. Audit committee shall comply with the provisions of Article 218 of the Company Act. 

3. Actions taken pursuant to Subparagraphs 1 and 2 shall be reported to shareholders’ meeting 

and the details of the transaction shall be disclosed in the annual report and any investment 

prospectus. 

4. The Company having set aside a special reserve as required by Subparagraph 1 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 is nothing unreasonable about the 

transaction, and FSC has given its consent. 

 

Article 8 Procedures for engaging in derivatives 

The Company’s engagement in derivatives has two purposes: "trading" and "hedging." "Trading" 

means the purpose for holding or issuing derivatives is making money from the differences of 

market prices and taking the accompanied risk at the same time. 

"Hedging" means lower the risk of the Company's assets, liabilities, irrevocable commitment and 

expected business or financial transaction through derivatives transactions. 

The policy adopted by the Company for engaging in derivatives is to enhance the management of 

assets and liabilities and the efficiency of capital management and risk hedging. 

The quota for engaging in derivatives is as follows. 

1. Hedging transactions: 

(1). The total amount in hedging transactions shall not exceed the quota authorized by the 

Board of Directors. 

(2). The maximum loss limits: Either estimated loss of each individual contract exceeds 1% 

of the Company’s paid-up capital for two successive months or estimated loss of total 

contracts exceed 2% of the Company’s paid-up capital for two successive months. The 

measures for controlling the losses shall be reported to the next Board of Directors. 

2. Trading transactions: 

(4). The total amount in trading transactions shall not exceed 15% of the Company’s total 

assets. 

(5). The total losses for all transactions should not exceed US$5 million in the same fiscal 

year. 

(6). The losses for each transaction should not exceed US$1 million in the same fiscal year. 

The authority and responsibilities for the Company engaging in derivatives are as follows. 

1. The Head of Finance Department should furnish information including product types, trading 
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amount, trading purpose and strategy and maximum amount of losses to be submitted to and 

passed by audit committee and for approval of the Board of Directors when the Company 

engages in derivatives. 

2. When the Company engages in derivatives, the authority and responsibilities for the Head of 

Finance Department are as follows. 

(1). Control authorized quota by the Board of Directors. 

(2). Confirm transaction. 

(3). Appoint and remove dealers. 

3. When the Company engages in derivatives, the authority and responsibilities for dealers are as 

follows. 

(1). Stay informed of the latest market information, study product features and market risks, 

and the credit of potential counterparties when assessing trading feasibility. 

(2). Draw up trading strategy and negotiate transaction terms with counterparties. 

(3). Prepare transaction reports. 

4. When the Company engages in derivatives, the authority and responsibilities for persons in 

charge of settlement are as follows. 

(1). Open accounts. 

(2). Provide transaction documents immediately. 

(3). Complete the settlement of the transaction. 

5. When the Company engages in derivatives, accounting personnel shall make a recordation of 

the accounts based on recording document from persons in charge of settlement. 

The procedures for risk management when the Company engages in derivatives are as follows. 

1. Scope of risk management 

(1). Credit risks 

Counterparties are limited to banks which conduct business with the Company or famous 

international financial institutions which could provide professional information. 

(2). Market risks 

The Company shall control the market risk derived from the volatility of interest rate, 

exchange rate or other factors. 

(3). Liquidity risks 

The Company shall consider if the derivatives engaged are general and universal in the 

market to avoid potential illiquidity. 

(4). Cash flow risks 

The Company shall take notice of its cash flows to ensure the completion of settlement 

when the transaction is expired. 

(5). Operational risks 

The Company shall obey the authorized quota and operation procedures and dealers shall 

have full and accurate knowledge about derivates to avoid operation risk. 

(6). Legal risks 

Any documents such as contracts, commitment, appointment signed with counterparties 
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shall be reviewed by the internal legal staff or external counselors in advance. 

2. When the Company engages in derivatives, the Finance Department should be in charge of 

trading, confirmation and settlement. However, personnel engaged in derivatives trading may 

not serve concurrently in other operations such as confirmation and settlement. 

3. When the Company engages in derivatives, the persons in charge of risk evaluation, 

supervision and control shall not be from the Finance Department and shall report to the Board 

of Directors or senior management personnel those who are not responsible for trading or 

position decision-making. Should irregularities occur, the persons shall report to the Board of 

Directors immediately and take necessary action. 

The measures of periodic evaluation and handling irregular circumstances are as follows. 

1. The trading positions shall be evaluated at least once a week while the hedging positions 

required by business shall be evaluated at least twice a month. Evaluation reports shall be 

submitted to senior management personnel authorized by the Board of Directors. 

2. When the Company engages in derivatives, the Board of Directors shall faithfully supervise 

and manage such trading in accordance with the following principles. 

(1). The assigned senior management personnel shall pay attention to monitoring and 

controlling trading risks at all times. 

(2). Periodically evaluate whether the performance is consistent with established operational 

strategy and whether the risk undertaken is affordable by the Company. 

3. Senior management personnel authorized by the Board of Directors shall manage derivatives 

trading in accordance with the following principles. 

(1). Periodically evaluate whether the risk management measures currently applied are 

appropriate and faithfully conducted in accordance with the Procedures. 

(2). Supervise trading and profit–loss circumstances and if irregularities occur and take 

necessary action and report to the Board of Directors immediately. Independent directors 

should attend the Board of Directors and express views. 

The Company shall report to the nearest meeting of the Board of Directors after authorizing the 

relevant personnel to handle derivatives trading in accordance with its Procedures for Engaging in 

Derivatives Trading. 

The functions of internal audit system are elaborated as follows. 

1. The Company's internal audit personnel shall periodically make a determination of the 

suitability of internal controls on derivatives and conduct a monthly audit of how faithfully 

derivatives trading by the trading department adheres to the procedures for engaging in 

derivatives and an audit report shall be prepared. If any material violation is discovered, the 

audit committee shall be notified in writing. 

2. The Company shall file the audit report of derivatives transactions and the implementation of 

annual Internal audit plans to Securities and Futures Bureau of FSC (hereinafter “SFB”) before 

the end of the following February and shall also report the remedies to any irregularities to 

SFB before the following May. 

The Company engaging in derivatives shall establish a log book and the product types, trading 
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amounts to the Board of Directors. The approval dates and the matters requiring careful assessment 

under Article 8 shall be recorded in detail in the log book. 

 

Article 9 Procedures for merger, split-up, tender offer or transfer of shares 

The Company that conducts a merger, split-up, tender offer or transfer of shares, prior to the Board 

of Directors resolution, shall engage a CPA, attorney, or securities underwriter to give an opinion on 

the rationality of the share exchange ratio, acquisition price or distribution of cash or other property 

to shareholders and submit it to the Board of Directors for deliberation and passage. However, the 

requirement of obtaining an aforesaid opinion on reasonableness issued by an expert may be 

exempted in the case of a merger by the Company of a subsidiary in which it directly or indirectly 

holds 100% of the issued shares or authorized capital, and in the case of a merger between 

subsidiaries in which the Company directly or indirectly holds 100% of the respective subsidiaries’ 

issued shares or authorized capital. 

 

The Company participating in a merger, split-up, tender offer or transfer of shares shall prepare a 

public report to shareholders detailing important contractual content and matters relevant to the 

merger, split-up or tender offer prior to the shareholders’ meeting and include it along with the 

experts’ opinion referred to in preceding paragraph when sending shareholders notification of the 

shareholders’ meeting for reference in deciding whether to approve the merger, split-up or tender 

offer. Provided, where a provision of another act that exempts the Company from convening the 

shareholders’ meeting to approve the merger, split-up or tender offer, this restriction shall not apply. 

Where the shareholders’ meeting of any one of the companies participating in a merger, split-up or 

tender offer fails to convene or pass a resolution due to lack of a quorum, insufficient votes, or other 

legal restriction or the proposal is rejected by the shareholders’ meeting, the companies participating 

in the merger, split-up or tender offer shall immediately publicly explain the reason, the follow-up 

measures and the preliminary date of the next shareholders’ meeting. 

The Company participating in a merger, split-up or tender shall convene a Board of Directors 

meeting and shareholders’ meeting on the day of the transaction to resolve matters relevant to the 

merger, split-up or tender off, unless another act provides otherwise or FSC is notified in advance of 

extraordinary circumstances and grants consent. The Company participating in transfer of shares 

shall call a Board of Directors meeting on the day of the transaction, unless another act provides 

otherwise or FSC is notified in advance of extraordinary circumstances and grants consent. 

Every person participating in or privy to the plan for merger, split-up, tender offer or transfer of 

shares shall issue a written undertaking of confidentiality and may not disclose the content of the 

plan prior to public disclosure of the information and may not trade, in their own name or under the 

name of another person, in any stock or other equity security of any company related to the plan for 

merger, split-up, tender offer or transfer of shares. 

The Company participating in a merger, split-up, tender offer or transfer of shares may not 

arbitrarily alter the share exchange ratio or acquisition price unless under the below-listed 

circumstances and shall stipulate the circumstances permitting alteration in the contract for the 
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merger, split-up, tender offer or transfer of shares. 

1. Cash capital increase, issuance of convertible corporate bonds, issuance of bonus shares, 

issuance of corporate bonds with warrants, preferred shares with warrants, stock warrants or 

other equity based securities. 

2. An action such as a disposal of major assets that affects the Company's financial operations. 

3. An event such as a major disaster or major change in technology that affects shareholders 

equity or share prices. 

4. An adjustment where any of the companies participating in the merger, split-up, tender offer or 

transfer of shares from another company buying back treasury stocks. 

5. An increase or decrease in the number of entities or companies participating in the merger, 

split-up, tender offer or transfer of shares. 

6. Other terms/conditions that the contract stipulates may be altered and that have been publicly 

disclosed. 

The contract for participation by the Company in a merger, split-up, tender offer or transfer of 

shares shall record the rights and obligations of the companies participating in the merger, split-up, 

tender offer or transfer of shares and shall also record the following. 

1. Handling of breach of contract. 

2. Principles for the handling of equity-type securities previously issued or treasury stock 

previously bought back by any company that is extinguished in a merger or that is split-up. 

3. The amount of treasury stock participating companies are permitted under law to buy back 

after the record date of calculation of the share exchange ratio and the principles for handling 

thereof. 

4. The manner of handling changes in the number of participating entities or companies. 

5. Preliminary progress schedule for plan execution and anticipated completion date. 

6. Scheduled date for convening the legally mandated shareholders’ meeting if the plan exceeds 

the deadline without completion and relevant procedures. 

After public disclosure of the information, if the Company participating in the merger, split-up, 

tender offer or transfer of shares intends to carry out a merger, split-up, tender offer or transfer of 

shares with another company, all of the participating companies shall carry out anew the procedures 

or legal actions that have originally been completed toward the merger, split-up, tender offer or 

transfer of shares; except where there is a decrease in the number of participating companies and a 

participating company's shareholders’ meeting has adopted a resolution authorizing the Board of 

Directors to alter the limits of authority, such participating company may be exempted from calling 

another shareholders’ meeting to resolve on the matter anew. 

When participating in a merger, split-up, tender offer or transfer of shares, the Company shall 

prepare a full written record of the following information and retain it for five years for reference. 

1. Basic identification data for personnel including the occupational titles, names and national ID 

numbers (or passport numbers in the case of foreign nationals) of all persons involved in the 

planning or implementation of any merger, split-up, tender offer or transfer shares prior to 

disclosure of the information. 
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2. Dates of material events including the signing of any letter of intent or memorandum of 

understanding, the hiring of a financial or legal advisor, the execution of a contract and the 

convening of a Board of Directors meeting. 

3. Important documents and minutes including merger, split-up, tender offer and plans for 

transfer of shares, any letter of intent or memorandum of understanding, material contracts and 

minutes of Board of Directors meetings. 

When participating in a merger, split-up, tender offer or transfer of shares, the Company shall, 

within two days commencing immediately from the date of passage of a resolution by the Board of 

Directors, a report (in the prescribed format and via the Internet-based information system) on the 

information set out in Subparagraphs 1 and 2 of the preceding paragraph to FSC for recordation 

shall be prepared. 

Where any of the companies participating in a merger, split-up, tender offer or transfer of shares is 

neither listed on an exchange nor has its shares traded on an OTC market, the Company shall sign 

an agreement with such companies whereby the latter are required to abide by the provisions of 

Paragraphs 8 and 9 of this Article. 

Where any of the companies participating in a merger, spilt-up, tender offer or transfer of shares is 

not a public company, the Company shall sign an agreement with the non-public company whereby 

the latter is required to abide by the provisions of Paragraphs 3, 4, 7, 8, and 9 of this Article. 

 

Article 10 Public disclosure of information 

Under any of the following circumstances, the Company acquiring or disposing assets shall publicly 

announce and report the relevant information on FSC's designated website in the appropriate format 

as prescribed by regulations within two days commencing immediately from the date of occurrence 

of the event. 

1. Acquisition or disposal of real property or right-of-use assets thereof from or to related parties 

(regardless transaction amounts), or acquisition or disposal of assets other than real property or 

right-of-use assets thereof from or to related parties where the transaction amount is over and 

above 20% of the Company’s paid-in capital, 10% of the Company's total assets, or NT$ 300 

million. Provided, this shall not apply to trading of domestic government bonds or bonds under 

repurchase and resale agreements, or subscription or repurchase of money market funds issued 

by domestic securities investment trust enterprises. 

2. Merger, split-up, tender offer or transfer of shares. 

3. Losses from derivatives are over and above the authorized quota set out in the Procedures. 

4. Where the type of asset acquired or disposed is equipment/machinery or right-of-use assets 

thereof for business use, the trading counterparty is not a related party, and the transaction 

amount reaches NT$1 billion or more. 

5. 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 

offices, 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 
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amount the Company expects to invest in the transaction reaches NT$500 million or more. 

6. Where an asset transaction other than any of those referred to in the preceding five 

subparagraphs, or an investment in the mainland China area is over and above 20% of the 

Company’s paid-in capital or NT$300 million; provided, this shall not apply to the following 

circumstances: 

(3). Trading of domestic government bonds. 

(4). Trading of bonds under repurchase/resale agreements, or subscription or repurchase of 

money market funds issued by domestic securities investment trust enterprises. 

The amount of transactions above shall be calculated as follows. 

1. The amount of each transaction. 

2. The cumulative transaction amounts of acquisitions and disposals of the same type of 

underlying assets with the same counterparty within one year. 

3. The cumulative transaction amounts of acquisitions and disposals (cumulative acquisitions and 

disposals, respectively) of real property or right-of-use assets thereof within the same 

development project within one year. 

4. The cumulative transaction amounts of acquisitions and disposals (cumulative acquisitions and 

disposals, respectively) of the same security within one year. 

Within one year as used in Paragraph 2 refers to the year preceding the base date of occurrence of 

the current transaction. Items duly announced in accordance with the Procedures need not be 

entered. 

Where any of the following circumstances occurs with respect to a transaction that the Company 

has already publicly announced and reported in accordance with the first paragraph of this Article, a 

public report of relevant information shall be made on the information reporting website designated 

by FSC within two days commencing immediately from the date from the day of occurrence of the 

fact. 

1. Change, termination or rescission of a contract signed in regard to the original transaction. 

2. The merger, split-up, tender offer or transfer of shares that are not completed by the scheduled 

date set forth in the contract. 

3. Change to the originally publicly announced and reported information. 

The Company shall compile monthly reports on the status of derivatives engaged in up to the end of 

the preceding month by itself and any subsidiaries that are not domestic public companies and enter 

the information in the prescribed format into the information reporting website designated by FSC 

by the tenth day of each month. 

When the Company at the time of public announcement makes an error or omission in an item 

required by relevant regulations to be publicly announced and 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 such error or omission. 

The Company acquiring or disposing assets shall keep all relevant contracts, meeting minutes, log 

books, appraisal reports and CPA, attorney, and securities underwriter opinions at the Company, 

where they shall be retained for five years except where another act provides otherwise. 
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Article 11 Procedures for control and management of the acquisition and disposal of assets by 

subsidiaries 

The Company’s subsidiaries should set up its own handling procedures of acquisition and disposal 

of assets in accordance with the “Regulations Governing the Acquisition and Disposal of Assets by 

Public Companies” by ‘SFC, the ’Procedures and its business and management requirements. 

Subsidiaries’ handling procedures should be submitted to its Board of Directors and shareholders' 

meeting for approval and then submitted to the Company for reference. The amendment hereof 

shall be subjected to the same. 

Each subsidiary shall set up its own authorized quota for purchasing non-business real property or 

right-of-use assets thereof and securities. 

Information required to be reported in accordance with the provisions of Article 10 on acquisitions 

and disposals of assets by the Company’s subsidiaries that are not domestic public companies shall 

be reported by the Company. 

The paid-in capital or total assets of the Company shall be the standard applicable to a subsidiary 

referred to in the preceding paragraph in determining whether, relative to paid-in capital or total 

assets; it reaches a threshold requiring public announcement and regulatory filing under Article 10. 

 

Article 12 Penalty 

The Company acquiring and disposing assets should be pursuant to the Procedures and the 

Company's internal control system. If irregularities are found, it shall be considered as violation of 

the Company's internal stipulation and the related undertakers shall be disciplined. 

 

Article 13 Others 

For the calculation of 10% of total assets under the procedure, the total assets stated in the most 

recent parent company only financial report prepared under the Regulations Governing the 

Preparation of Financial Reports by Securities Issuers shall be used. 

Anything that is not specified in the Procedures shall follow the related regulations, the Company’s 

internal control system and operation procedures. 

 

Article 14 Enforcement 

The Procedures shall be first implemented upon approval by audit committee and then submitted to 

the Board of Directors and shareholders’ meetings for approval. The amendments hereof shall be 

subjected to the same. 
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Appendix IV 

 

Code of Ethical Conduct of  

Yang Ming Marine Transport Corporation 

 

1. Purpose  

Every member has a personal duty to comply with all applicable laws and regulations. This Code 

does not intend to impose additional restrictions or regulations on members, but it elaborates on 

existing vision and core values to serve as the principles of each member’s actions and decisions.  

2. Application  

2.1 The Code of Conduct applies to all members (including managerial officers) of Yang Ming 

Marine Transport Corporation and its subsidiaries.  

2.2 Yang Ming subsidiaries may prescribe their own “Code of Conduct for Directors and 

Managerial Officers,” but they must submit it to their Board of Directors for approval. Otherwise, 

they have to abide by “The Code of Conduct for Directors and Managerial Officers of Yang Ming 

Marine Transport Corporation.” The managerial officers mentioned here refer to departmental 

managers and higher officials of the subsidiaries.  

3. Content  

3.1. Personal Responsibility to Yang Ming Group  

3.1.1. Honest and Ethical Conduct  

No matter how the values might evolve, honesty is a basic ethics requirement.  

“Teamwork, Innovation, Honesty, and Pragmatism” are the core values of Yang Ming Group. All 

members shall conduct themselves in compliance with these values, and the weight of ethics and 

conduct appraisal shall be increased for the purpose of employee evaluations.  

Ethics and conscience cannot be trained, but it is our belief that a tone of honest and ethical conduct 

can be set. Most importantly, managers are responsible to lead by example when instructing 

subordinates. Managers are accountable for reinforcing and enhancing the three requirements of 

ethical standards for themselves and their subordinates. Likewise, corporate culture also has the 

responsibility to educate, influence and guide the entire members.  

3.1.2. Avoiding Conflict of Interest  

Each member has a duty to perform his/her duties in Yang Ming Group’s best interests and shall not 

be affected by personal or departmental interests. All the members can determine whether there is 

potential conflict of interest in accordance with the following scenarios:  

⚫ Is the conduct legal?  

⚫ Is the conduct honest and just?  

⚫ Is the decision in the Group or the Company’s best interests?  

 

3.1.3. Avoiding Personal Benefit or Gain  
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In view of international business practices and etiquette, all members can give and accept gifts 

within a reasonable range. However, any gifts received and given shall not prevent the giver and/or 

receiver from making objective and just business decisions.  

All members are forbidden from using Yang Ming Group’s resources to entertain themselves, 

family, friends or for internal social activities. Applications for expense reimbursements must all be 

based on business purposes and follow Yang Ming’s established procedures.  

3.1.4. Non-Competition  

Unless approved by Yang Ming management, all members shall refrain from serving as employees, 

consultants or guides and shall not hold concurrent posts in any other companies or their affiliates 

that have any type of business relationship or are competitors of Yang Ming Group regardless of 

whether any compensation in any form is received or not.  

3.1.5. Safeguarding Yang Ming Assets 4  

Both tangible and intangible property of Yang Ming Group shall be used only for improving 

business development and for legitimate business purposes. All members have a duty to exercise the 

due care as good administrators in protecting Yang Ming Group’s assets from burglary, 

wastefulness, intentional damage, loss, embezzlement or any other types of behavior that might 

damage Yang Ming Group’s interests, and to actively utilize the assets for Yang Ming Group’s best 

interests.  

Yang Ming Group provides telephone, e-mail, internet system for members to conduct company 

business. Although members may occasionally use some of these resources for incidental personal 

activities, this usage shall be kept to a reasonable minimum and for lawful purposes.  

3.1.6. Confidentiality  

If company information such as business plans, internal processes, lists of suppliers and customers, 

financial data, and etc. is not approved for disclosure, members should protect this information and 

may not internally or externally communicate it to individuals, companies or groups that are not 

authorized to read or access it.  

3.2. Contacting Customers, Suppliers and Other External Parties on Behalf of Yang Ming Group  

3.2.1. Just, Fair and Open Business Conduct  

a. The decision-making employee or his/her family may not receive any direct/indirect financial or 

business benefits from suppliers, competitors or customers.  

b. All members are forbidden from providing improper interest/motivation to solicit business from 

customers.  

c. Decisions on supplier standards shall all be handled in a just and objective manner. Likewise, all 

contract negotiations shall be conducted honestly. All staff are expected to make a full effort to 

keep all supplier-provided information strictly confidential.  

3.3. Responsibility to Provide a Healthy and Safe Working 5  

Environment  

3.3.1. Just and Fair Job Promotions, Awards and Punishments System  

a. All members have a duty to make efforts in establishing and maintaining a definite, just, fair, and 

transparent manner for promotions, awards, punishments, and evaluation system.  
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b. Managers at every level shall regard fostering their successors as one of their major 

responsibilities.  

3.3.2. Neither Discrimination nor Harassment Acceptable  

a. Policies established by Yang Ming Group shall treat all members equally. Yang Ming Group is 

committed to providing an indiscriminative working environment and ensuring that all members 

have equal opportunities for self-development.  

b. Any verbal or physical harassment of other members at work is not allowed. The same applies to 

inappropriate comments, behavior, implications or harassment because of sex, religion, political 

party, race, marital status, and age.  

3.3.3. Safety and Health  

Yang Ming Group is responsible for creating a safe working place and members should also 

maintain a safe and healthy working environment. When conducting business, all members shall 

observe safety procedures and guidance to avoid exposing other people and themselves to danger 

due to one’s own improper behavior.  

3.3.4. Security of Personnel and Cargo  

All members shall be familiar with security regulations and the reporting procedures of detected 

security violations, follow security procedures at work, keep alert, pay attention to any suspicious 

activities, illegal invasions or any signs of tampering with cargo, containers and seals, and report 

such cases as requested to ensure supply chain security.  

3.4. Social Responsibility Practices  

3.4.1. Environmental Protection  

Protecting the environment is one of Yang Ming Group’s social responsibilities. All members shall 

conduct themselves in compliance with our Group’s environmental policy and principles as well as 

exert the best efforts to protect the environment and to avoid damaging the environment and 

wasting resources.  

3.4.2. Corporate Social Responsibility  

Enterprises are social citizens. Yang Ming Group is a social-minded enterprise, that is, we do not 

only enhance economic values in our industry but also create better life values in society. Our 

Group makes use of its own services or resources to assist people or groups in need, to proactively 

promote the concept of oceanic cultural education, and spares no effort to fulfill corporate social 

responsibility. All members are encouraged to work with the Yang Ming Cultural Foundation to 

further oceanic cultural education and voluntarily participate in social activities to cultivate the 

attitude of serving people.  

4. Inquiry, Reporting, Handling and Protection  

4.1. If members have any questions about applying this Code of Conduct or find any violations of 

this Code of Conduct, please submit your inquiries or reports with names attached in the e-mail. 

(Anonymous letters will not be handled.)  

4.2. The dedicated e-mail address: conduct@yangming.com .  
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4.3. The report shall be kept strictly confidential and carefully handled. Yang Ming will protect 

those members who report or become involved in handling the reports from any possible adverse 

treatment.  

5. Announcement and Amendment  

This Code of Conduct is published and amended subject to prior approval by the Chief Executive 

Officer. 
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Appendix V 

Ethical Corporate Management Best Practice Principles of  

Yang Ming Marine Transport Corporation 

 

Article 1 Purpose and Application 

The Code of Ethical Management of Yang Ming Marine Transport Corporation 

(hereinafter referred to as the Code) is formulated to ensure healthy corporate 

and cultural development for Yang Ming Marine Transport Corporation 

(hereinafter referred to as Yang Ming) and its subsidiary organizations.  

The scope of application of the Code is limited to Yang Ming, the corporations 

under its control, the organizations with accumulated direct and indirect Yang 

Ming donations amounting to over 50% of its funds and other organizations and 

juridical persons under the company's practical control (hereinafter referred to as 

the group businesses).  

 

Article 2 

 

Prohibited Unethical Acts  

When engaging in commercial activities, directors, managers, employees of Yang 

Ming or persons holding practical control (practical controllers) shall not directly 

or indirectly offer, promise to offer, request or accept any improper benefits, or 

commit other unethical acts including the breach of ethics, illegal acts, or breach 

of fiduciary duty (unethical conduct) for the purpose of acquiring or retaining 

benefits. 

Parties referred to in the preceding paragraph include public servants, political 

candidates, political parties or members of political parties, state-run or private-

owned businesses or institutions, and the Company's directors, supervisors, 

managers, employees or practical controllers or other interested parties.  

 

Article 3   

 

Definition and Forms of "Benefits" 

The benefits referred to in the Code means any valuable things, including money, 

gifts, commissions, positions, services, preferential treatment or rebates of any 

type or in any name. Benefits received or given occasionally in accordance with 

accepted social customs that do not adversely affect specific rights and obligations 

are not included.  

 

Article 4  

 

Observation of Laws 

Yang Ming shall comply with the Company Act, Securities and Exchange Act, 

Business Entity Accounting Act, Political Donations Act, Anti-Corruption Act, 

Government Procurement Act, Public Servants Conflict-of-Interest Act, public 

listing and over-the-counter transaction rules, and other laws and regulations 
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regarding commercial activities. This is the primary precondition for ethical 

management.  

 

Article 5 

 

Policies 

Yang Ming shall uphold the operational philosophies of honesty, transparency and 

responsibility when formulating its policies based on the principle of good faith 

and in establishing good corporate governance and risk control mechanism so as 

to create an environment for sustainable operation and development.  

 

Article 6  

 

Key Precautions 

To carry out the corporate philosophies and policies mentioned in the preceding 

article, Yang Ming's business departments are advised to prescribe their own 

comprehensive ethical management programs to prevent unethical conducts (key 

precautions), including operational procedures, guidelines, and training.  

The key precautions thus prescribed shall comply with relevant laws and 

regulations of respective host countries. 

 

Article 7  

 

Scope of Key Precautions 

When formulating the key precautions, Yang Ming shall analyze the business 

environment to detect any high-risk activities and strengthen the precautions. 

The key precautions shall at least include preventive measures against the 

following. 

1. Offering and taking bribes 

2. Making illegal political donations 

3. Sponsoring suspicious charity  

4. Giving or accepting improper presents or treatment, or other improper benefits.  

 

Article 8  

 

Commitment and Fulfillment 

Yang Ming and its group businesses shall clearly specify their policy on ethical 

management in their rules and external documents. The Board of Directors and 

the managements shall commit themselves to vigorous and thorough enforcement 

of such policies in internal management and external commercial activities.  

 

Article 9  

 

Ethically Managed Commercial Activities 

Yang Ming shall engage in commercial activities in a fair and transparent manner. 

Prior to any commercial transactions, Yang Ming shall take into consideration the 

legality of their agents, suppliers, clients or other trading counterparties, and see 

whether they have been recorded for any unethical conduct. It is advisable to not 

have any dealings with persons who have unethical records. 

http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=5
http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=6
http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=7
http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=8
http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=9
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When entering into a contract with another party, Yang Ming shall include in such 

contracts the mandate for observing the policy of ethical corporate management. 

The contracts shall also include a clause that in the event the trading 

counterparties are found to have been involved in unethical conducts, Yang Ming 

may at any time terminate or cancel the contract.  

 

Article 10  

 

Ban on Bribery  

When conducting business, Yang Ming and its directors, managers, employees 

and practical controllers shall not directly or indirectly offer, promise to offer, 

request or accept any improper benefits, including rebates, commissions, palm 

greasing payments, or offer or accept improper benefits in other ways to or from 

clients, agents, contractors, suppliers, public servants, or other interested parties, 

unless permitted by the laws in the territories where these companies operate.  

 

Article 11  

 

Ban on Illegal Political Donation 

When directly or indirectly offering donations to political parties or organizations 

or individuals participating in political activities, Yang Ming and its directors, 

managers, employees and practical controllers shall comply with the Political 

Donations Act and the company's own relevant internal operational procedures 

and shall not make such donations in exchange for commercial gains or business 

advantages.  

 

Article 12  

 

Ban on Improper Donation and Sponsorship to a Charity 

When making or offering donations and sponsorship, Yang Ming and its directors, 

managers, employees and practical controllers shall comply with relevant laws 

and regulations and internal operational procedures, and shall not make it as 

disguised bribery.  

 

Article 13  

 

Ban on Accepting or Offering Inappropriate Gifts, Treat and Other Benefits 

Yang Ming and its directors, managers, employees and practical controllers shall 

not directly or indirectly offer or accept any inappropriate presents, treat or other 

improper benefits to establish business relationship or influence commercial 

transactions.  

 

Article 14  

 

Organization and Responsibilities 

Yang Ming's Board of Directors shall pay due attention to their obligations as 

good administrators to supervise the Company in the prevention of unethical 

conducts. They shall constantly review the effect of the preventive measures for 

continuous improvement to ensure thorough implementation of the Company's 

http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=10
http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=11
http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=12
http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=13
http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=14
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ethical management policies. 

To achieve sound ethical management, Yang Ming’s Human Resources 

Department should form an ad hoc office to formulate and implement the ethic 

management policy and the precaution program. Yang Ming’s Auditing 

Department should file a report to its Board of Directors regularly.  

 

Article 15  

 

Legal Basis of Business Operations 

Yang Ming's directors, managers, employees and practical controllers shall 

comply with the laws and regulations and the precaution program when 

conducting business.  

 

Article16 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Article 17  

 

Avoiding Conflicts of Interests by Directors and Managers 

Yang Ming shall promulgate policies for preventing any conflict of interests and 

offer appropriate means for directors and managers to voluntarily explain whether 

their interests would potentially conflict with Yang Ming. 

Yang Ming' directors shall exercise a high degree of self-discipline, a director may 

present his opinion and answer relevant questions but is prohibited from 

participating in discussion of or voting on any proposal where the director or the 

juridical person that the director represents is an interested party, and such 

participation is likely to prejudice the interests of Yang Ming; neither shall a 

director vote on such proposal as a proxy of another director in such 

circumstances. The directors shall practice self-discipline and must not support 

one another through improper dealings. 

Yang Ming' directors and managers shall not take advantage of their positions in 

the Company to obtain improper benefits for themselves, their spouses, parents, 

children or any other person. 

 

Accounting and Internal Control 

Yang Ming shall establish an effective accounting system and an internal control 

system for business activities which may be at a higher risk of being involved in 

an unethical conduct, thereby preventing the keeping of any hidden accounts or 

second accounts. Instead, it shall conduct reviews regularly to ensure that the 

design and enforcement of the systems continue to register good results. 

Internal auditors of Yang Ming shall periodically examine the Company's 

compliance with the above-mentioned systems and prepare audit reports for 

submission to the Board of Directors.  

 

Article 18  

 

Operational Procedure and Behavior Guidelines 

http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=15
http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=17
http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=18
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The Code formulated by Yang Ming shall stipulate operational procedure and 

behavior guidelines provided for in Article 6 to guide directors, managers, 

employees, and practical controllers on how to conduct business. The procedures 

and guidelines shall at least contain the following matters. 

1. Standards for determining whether improper benefits have 

  been offered or accepted 

2. Procedures for offering legitimate political donations 

3. Procedures and the standard rates for offering charitable 

  donations or sponsorship 

4. Rules for avoiding work-related conflict of interests and the 

  way of making a report and relevant handling  

5. Rules for keeping confidential trade secrets and sensitive 

  business information obtained in the ordinary course of 

  business 

6. Regulations and procedures for dealing with suppliers, 

  clients and business transaction counterparties suspected 

  of having unethical conduct 

7. Procedures for dealing with violations of the Code 

8. Measures for disciplining offenders.  

 

Article 19  

 

Educational Training and Performance Evaluation 

The Company shall periodically organize training and publicity programs to 

ensure the directors, managers, employees, and practical controllers understand, 

are in support of the Company's ethical management, the policy, the key 

precautions, and are fully aware of the consequences of violation. 

Yang Ming shall apply the policy of ethical corporate management to its appraisal 

system for employees' performance and to its human resource policy by 

establishing a clear-cut, effective reward and discipline system. 

 

Article 20  

 

Misconduct Revelation and Punishment 

Yang Ming’s official channel (conduct @yangming.com) for reporting on 

unethical conducts shall keep the identity of the whistle blowers and the content 

of accusations in the strictest confidentiality.  

Yang Ming shall establish a well-defined disciplinary and complaint system to 

handle violations of the ethical management rules, and immediately disclose on 

the Company's internal website the offender's title, name, date of violation, the 

details of violation and how the matter has been handled.  

 

Article 21  

 

Disclosure of Information 

http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=19
http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=20
http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=21
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Yang Ming shall disclose the state of enforcement of its code of ethical 

management on its official website, annual reports and prospectuses.  

 

Article 22  

 

Review and Revision of the Code 

Yang Ming shall at all times stay abreast of the development of relevant local and 

international regulations governing ethical corporate management, and encourage 

its directors, managers and employees to give feedback in order to review and 

refine its code of ethical management for the best possible results.  

 

Article 23  

 

Implementation 

This Company's code of ethical management shall be implemented after approval 

by the Board of Directors. This procedure also applies to revision of the Code. 
 

 

 

  

http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=22
http://eng.selaw.com.tw/FLAWDOC01.asp?lsid=FL055768&lno=23
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Appendix VI 

 

Guidelines on Unethical Conduct Prevention of  

Yang Ming Marine Transport Corporation 

 

Article 1   (Purpose and basis) 

In order to fulfil its ethical policy and proactively prevent unethical conduct, Yang Ming 

Marine Transport Corporation (hereinafter referred to as “Yang Ming” ), specifically 

formulates these guidelines based on the Code of the Ethical Management to provide 

Yang Ming personnel with a clear direction regarding performance of duties. 

 

Article 2   (Scope of application) 

The scope of application of the Guidelines is limited to Yang Ming and the group 

enterprises under its substantial control. 

 

Article 3   (Applicable subjects) 

The term "personnel of Yang Ming” mentioned in the Guidelines refers to any director, 

supervisor, managerial officer, employee under Yang Ming’s control as well as people 

under its substantial control. 

  

Article 4   (Unethical conduct) 

An "unethical conduct" referred to in the Guidelines means an act that an employee of 

Yang Ming, in the course of fulfilling their duties, directly or indirectly, provides, 

promises, requests, or accepts improper benefits, or commits a breach of ethics, 

unlawful act, or breach of fiduciary duty for purposes of acquiring or maintaining 

benefits. 

 

The counterparties of the unethical conduct under the preceding paragraph include 

public officials, political candidates, political parties or their staffs, and government-

owned or private-owned enterprises or institutions and their directors, supervisors, 

managerial officers, employees, persons having substantial control, or other interested 

parties. 

 

Article 5   (Types of benefits) 

The term "benefits" mentioned in these Guidelines refer to any money, gratuity, 

commission, position, service, preferential treatment, rebate, and any other item of value 

in whatever form or name. 

 

Article 6   (Responsible office) 
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The Human Resources Department has been designated as the sole responsible office in 

charge of the amendment, implementation, interpretation, and advisory services with 

respect to these Guidelines, the recording and filing of reports, and the monitoring of 

implementation. The Department shall make a report to the Board of Directors if 

necessary. 

 

Article7  (Prohibition against providing or accepting improper benefits) 

Yang Ming personnel shall refrain from providing, requesting, promising, or accepting, 

directly or indirectly, money, gratuity, commission, position, service, preferential 

treatment, rebate, or any other item of profit. If they have to do it under any of the 

following circumstances, they shall follow the Code of the Ethical Management of 

Yang Ming and these Guidelines and other relevant procedures. 

 

10. The conduct is consistent with the laws and regulations of this country where the 

Company is doing business. 

 

11. The conduct is undertaken to meet business needs and is in accordance with local 

courtesy, convention, or custom during domestic (or foreign) visits, reception of 

guests, promotion of business, and communication and coordination. 

 

12. The conduct has its basis in ordinary social activities that are generally attended 

or others are invited to partake in such accepted social custom for commercial 

purposes or building relationships. 

 

13. Regarding invitations to guests or attendance at commercial activities or factory 

visits in relation to business needs, where the method of fee payment, number of 

participants, class of accommodations, and the time period for the event or visit 

are specified in advance. 

 

14. Attendance at folk festivals that are open to and invite the attendance of the 

general public. 

 

15. Rewards, emergency assistance, condolence payments, or honorariums from the 

management. 

 

16. Accepting money, valuables, or other benefits from a person other than relatives 

or friends shall not go beyond the accepted bounds of local courtesy, convention, 

or custom. 
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17. The congratulatory valuables for engagement, marriage, maternity, relocation, 

inauguration, promotion, retirement or severance given to an employee, their 

spouse or blood relatives and the condolence contributions for injury, illness, or 

death, shall not go beyond the accepted bounds of custom and convention of any 

given countries/regions. 

 

18. Other conduct that complies with the rules of Yang Ming. 

 

Article 8  (Procedures for handling the acceptance of improper benefits) 

2. Except under any of the circumstances set forth in the preceding article, when any 

personnel of Yang Ming are provided with or are promised, either directly or 

indirectly, money, gratuity, commission, position, service, preferential treatment, 

rebate, or any other item of value, the matter shall be handled in accordance with the 

following procedures. 

 

2.1 If there is no relationship of interest between the party providing or offering the 

benefit and the official duties performed by Yang Ming's personnel, the person 

shall report the case to their immediate supervisor within 3 days following the 

acceptance of the benefit, and the Human Resources Department shall be 

notified if necessary. 

 

1.2 If a relationship of interest does exist between the party providing or offering the 

benefit and the official duties performed by Yang Ming personnel, the person 

shall return or refuse the benefit, and shall report it to their immediate supervisor 

and notify Human Resources Department. If the benefit cannot be returned, then 

within 3 days following the acceptance of the benefit, the receiver in question 

shall refer the matter to the Human Resources Department and ask for 

subsequent handling. 

 

2. The term "a relationship of interest between the party providing or offering the 

benefit and the official duties performed by Yang Ming personnel" mentioned in the 

preceding paragraph, refers to any one of the following circumstances. 

 

2.1 When the two parties have commercial dealings, a relationship of direction and 

supervision, or subsidies (or rewards) for expenses. 

 

2.2 When a contracting, trading, or other contractual relationship is being sought, is 

in progress, or has been established. 
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2.3 Other circumstances in which a decision regarding Yang Ming's business, or the 

execution or non-execution of business, will result in a beneficial or adverse 

impact. 

 

3. The Human Resources Department of Yang Ming shall make a decision, based on the 

nature and value of the benefit in Paragraph 1, that it be returned, accepted on 

payment, given to the public, donated to a charity, or handled in another appropriate 

manner. The decision shall be implemented after being reported and approved by the 

President. 

 

Article 9  (Procedures for handling inappropriate promise or profit provided or offered by 

Yang Ming personnel under duress.)  

If any Yang Ming personnel provide or promise any money, gratuity, commission, 

position, service, preferential treatment, rebate, or any other item of value, under duress, 

they shall submit a report to their immediate supervisor stating the facts and shall notify 

the Human Resources Department to the effect. 

 

Upon receipt of the report under the preceding paragraph, the Human Resources 

Department shall take immediate action and undertake a review of relevant matters in 

order to minimize the risk of recurrence. If the case involves illegality, the Human 

Resources Department shall immediately report the case to the relevant judicial agency. 

 

Article 10  (Procedures for handling political contributions, charitable donations or 

sponsorships) 

Charitable donations, sponsorships or political contributions by Yang Ming shall all be 

made in accordance with the operation procedures of Yang Ming and relevant 

regulations. 

 

Article 11  (Obligations of the Board of Directors and Recusal) 

Yang Ming' directors shall exercise a high degree of self-discipline. A director may 

present his opinion and answer relevant questions but is prohibited from participating in 

discussion of or voting on any proposal where the director or the juridical person that 

the director represents is an interested party, and such participation is likely to prejudice 

the interests of Yang Ming; neither shall a director vote on such proposal as a proxy of 

another director in such circumstances. The directors shall practice self-discipline and 

must not support one another in improper dealings. 

 

If in the course of conducting company business, any personnel of Yang Ming discover 

that a potential conflict of interest exists involving themselves or the juridical persons 

that they represent, or that they or their spouse, parents, children, or a person with 
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whom they have a relationship of interest is likely to obtain improper benefits, the 

personnel shall report the relevant matters to both their immediate supervisor and the 

Human Resources Department, and the immediate supervisor shall provide the 

personnel with proper instructions. 

 

No personnel of Yang Ming may use company resources on commercial activities other 

than those of this Corporation, nor may any personnel's job performance be affected by 

their involvement in the commercial activities other than those of this Corporation. 

 

Article 12  (Prohibition against disclosure of confidential information) 

All personnel of Yang Ming shall faithfully follow the operational regulations of 

managing and preserving trade secrets and trademarks, and shall not disclose to any 

other party any trade secrets of this Corporation they know, nor shall they inquire about 

or collect any trade secrets of this Corporation unrelated to their individual duties. 

 

Article 13  (Legal compliance) 

Yang Ming shall abide by the Fair Trade Act and applicable competition laws and 

regulations when engaging in business activities, and may not fix prices or divide 

markets with the same trade. 

 

Article 14  (Prohibition against insider trading) 

All personnel of Yang Ming shall adhere to the provisions of relevant regulations, and 

may not take advantage of undisclosed information they have learned to engage in 

insider trading. Personnel are also prohibited from divulging undisclosed information to 

any other party, in order to prevent other party from using such information to engage in 

insider trading. 

 

Article 15  (Non-disclosure agreement) 

Any organization or person outside of Yang Ming that is involved in any merger, 

demerger, acquisition and share transfer, major memorandum of understanding, 

strategic alliance, other business partnership plan, or the signing of a major contract by 

Yang Ming shall be required to sign a non-disclosure agreement in which they 

undertake not to disclose to any other party any trade secret or other material 

information of this Corporation acquired as a result, and that they may not use such 

information without the prior consent of this Corporation. 

  

Article 16  (Announcement of policy of ethical management to outside parties) 

Yang Ming shall disclose its policy on ethical management in its internal rules, annual 

reports, on the official website, and in other promotional materials, and shall make 

timely announcements of the policy in events held for outside parties such as investor 
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press conferences, in order to inform the suppliers, customers, and other business-

related institutions and personnel of its principles and rules governing ethical 

management. 

 

Article 17  (Ethical management evaluation prior to development of commercial 

relationships) 

Before developing a commercial relationship with another party, such as an agent, 

supplier, customer, or other counterparty in commercial dealings, Yang Ming shall 

evaluate the legality and ethical management policy of the party and ascertain whether 

the party has a record of involvement in unethical conduct, and adopt appropriate audit 

procedures to gain a comprehensive understanding of its ethical management in order to 

ensure that the party conducts business in a fair and transparent manner and will not 

request, offer, or take bribes. 

 

Article 18  (Statement of ethical management policy to counterparties in commercial 

dealings) 

Any personnel of Yang Ming engaging in commercial activities shall make a statement 

to the trading counterparty about this Corporation's ethical management policy and 

related rules, and shall clearly refuse to provide, promise, request, or accept, directly or 

indirectly, any improper benefit in whatever form or name. 

 

Article 19  (Avoidance of commercial dealings with unethical operators) 

All personnel of Yang Ming shall avoid business transactions with counterparty in 

commercial interactions that has involved unethical conduct. When the counterparty or 

partner in cooperation is found to have engaged in unethical conduct, the personnel shall 

immediately cease dealing with the counterparty and blacklist it for any further business 

interaction in order to effectively implement this Corporation's ethical management 

policy. 

 

Article 20  (Stipulation of terms of ethical management in contracts) 

Before entering into a contract with another party, Yang Ming shall make observance of 

the ethical management policy of Yang Ming part of the terms and conditions of the 

contract, stipulating that where a party is discovered to be engaged in unethical conduct, 

the other party may terminate or rescind the contract at any time. 

 

Article 21  (Handling of unethical conduct by personnel of this Corporation) 

If personnel of Yang Ming are found or reported as having engaged in unethical 

conduct, Yang Ming shall immediately search for relevant facts. If it is verified that the 

personnel have indeed violated the related laws, regulations or Yang Ming's policy and 

regulations of ethical management, Yang Ming shall immediately require the violator to 
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cease the conduct and make an appropriate disposition. When necessary, Yang Ming 

may institute legal proceedings and seek damages to safeguard its reputation, rights and 

interests. 

 

With respect to confirmed unethical conduct, Yang Ming shall request the relevant 

offices to review the internal control system and relevant procedures and propose 

corrective measures against recurrence. 

 

Article 22  (Actions upon event of unethical conduct by others towards this Corporation) 

If any personnel of Yang Ming discover that another party has been engaged in 

unethical conduct towards Yang Ming, and such unethical conduct involves alleged 

illegality, Yang Ming shall report the relevant facts to the judicial and prosecutorial 

authorities. Where a public service agency or public official is involved, Yang Ming 

shall additionally notify the governmental anti-corruption agency. 

 

 

Article 23  (Educational Training) 

Yang Ming shall organize training and publicity programs and invite the counterparty in 

commercial activities with Yang Ming to participate to help the counterparty better 

understand the Company's determination and sincerity in ethical management, its 

policy, the key precautions, and the consequences of violation. 

 

Article 24  (Establishment of a system for rewards, penalties, and complaints, and related 

disciplinary measures) 

Yang Ming shall incorporate ethics in their staff’s performance evaluation and its 

human resources policy, and establish a clear and effective system for rewards, 

penalties, and filing of complaints. 

If its personnel seriously violate ethical conduct, Yang Ming shall dismiss the personnel 

from his or her position or terminate his or her employment in accordance with 

applicable laws and regulations or the personnel policy and procedures of Yang Ming. 

Yang Ming shall disclose on its internal website the name and title of the violator, the 

date and details of the violation, and the actions taken in response. 

 

Article 25 

This Company's Guidelines on Unethical Conduct Prevention shall be implemented 

after approval by the Board of Directors. This procedure also applies to revision of the 

Guidelines. 
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Appendix VII 

Shareholding of Current Directors 

The minimum required combined shareholding of all directors by law on the book closure 

date, March 29, 2022: 83,810,502 shares (2.4%). 

Position Name 
Shareholding on the 

book closure date 

Chairman / Board of 

Directors 

Corporate Representatives of MOTC: 

Cheng-mount Cheng 
467,682,372 

Director 
Corporate Representatives of MOTC: 

Jiang-Ren Chang 
467,682,372 

Director 
Corporate Representatives of MOTC: 

An-Chung Ku 
467,682,372 

Director 
Corporate Representative of NDF: 

Keh-Her Shih  
460,000,000 

Director 
Corporate Representative of NDF: 

Chien-Yi Chang 
460,000,000 

Director 
Corporate Representative of NDF: 

Chih-Li Chen  
460,000,000 

Director 
Corporate Representative of TIPC: 

Shao-Liang Chen 
191,938,579 

Director 
Corporate Representative of TNC: 

Wen-Ching Liu 
38,560,858 

Independent Director Tar-Shing Tang 0 

Independent Director Tze-Chun Wang 0 

Independent Director Jei-Fuu Chen 0 

The combined shareholding of all directors (excluding 

independent directors)  
1,158,181,809 

Note 1: According to Article 26 of the Securities and Exchange Act, the minimum 

required combined shareholding of all directors by law shall exclude the 

shareholding of independent directors. 


