
















 

 1 

Annex 
Annex I. 2016 Management Report 

 

Wisdom Marine Lines Co., Ltd. 

2016 Management Report 

 
I. Review of Business and Strategy 

Fleet Changes 

In 2016, we have taken delivery of 10 new vessels. At the same time, we also disposed 2 owned 

vessels. Our total fleet changed from 106 to 114 in 2016. As at the end of 2016, the average ship age of 

our fleet is 5.9 years. 

 

Business Overview 
The dry bulk market has seen its worst in 2016Q1. The BDI dropped to a historical low at 290 in 

February. The extreme market condition has caused much impact to the business activities of the 

Company. Despite the overall long term contract protection, the new building employment and existing 

charter renewal was negatively impacted. So the operating margin has deteriorated sharply in Q1. 

 

Over the year, we have concluded many charter termination agreements with our Charterers and that 

has resulted in USD29.49M in cash payment as other incomes. The compensation has increased our 

cash position but further reduced our operating profit. In addition, we have confiscated USD10.34M 

deposited for unperformed ship sale transactions. 

 

In the later half of the year, the dry bulk shipping market has seen steady signs of recovery and the BDI 

has gradually reached the level of 1,257 in mid-November. However, as most of our new building and 

renewal activities are concentrated in the first half, such a recovery did not have an immediate impact 

on our earning in 2016. 

 

Compared with earlier years, the new vessels on 2016 did not become an income driver for the 

Company. These new eco-ships were only able to obtain an average profit margin of 8.6% in 2016, 

which is already higher than market level. 

 

On the contract renewal side, the time charter contracts of 47 vessels expired in 2016 and we have 

renewed or replaced these contracts. The new daily earning is about 27.8% lower than the original 

level. 

 

Financial Performances 
When compared with 2015, our revenue shrank by 4.6% and income from operation shrank by 35.42%. 

With all the other income from contract termination and confiscated deposit, the annual net income 

shrank by 39.07%. 

 

Prospect for 2017 
We expect to take delivery of 12 vessels in 2017. The early part of 2017 has continued the upward 

momentum observed in late 2016 and now we are seeing a much healthier dry bulk market. The 

extreme market condition in 2016 has expedited the capacity adjustment of ship supply by getting more 

ships demolished and fewer ships ordered. 

 

We understand that the Ballast Water Management Convention will take effect this year. This could 

increase the capital expenditure requirement on existing ships and will become an important 

consideration for owners operating older ships. So we expect the momentum of demolition will 
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continue despite the possible recovery. And the NOx emission requirements will keep the new building 

level rather low for most of 2017. 

 

As such, we are uncertain how long the the current upward trend will continue but the current mild 

recovery indeed has a better chance to stay than a sudden price hike. 

 

 

Strategy 
As we are seeing the freight market doubled from very low level last year, many potential contracts can 

now provide healthy profit and cash flow. We will gradually fix the employment of new ships this year, 

possibly on 2 to 5 year terms so as to secure a stable cash flow for longer period. We also expect that 

such a charter duration can give us better hire level than a 1 year contract. 

 

When we see acceptable market level, we would fix the employment and leave the potential market 

upside to the other ships in our fleet that will face employment renewal in the months to come. 

 

II. Risk Factors  

Market Risks 

We operate our vessels in markets that have historically exhibited seasonal variations in demand and, as 

a result, in charter hire rates. The bulk and break-bulk shipping industry is cyclical with high volatility 

in charter hire rates and profitability. The degree of charter hire rate volatility among different types of 

bulk vessels has varied widely. Fluctuations in charter rates result from changes in the supply and 

demand for vessel capacity and changes in the supply and demand for the major commodities carried 

by water internationally. Because the factors affecting the supply and demand for vessels are outside of 

our control and are unpredictable, the nature, timing, direction and degree of changes in industry 

conditions are also unpredictable. As a shipping company, we face volatile shipping market conditions. 

 

This volatility in the charter hire rates may result in volatility in our operating results to the extent that 

we enter into new charter agreements or renew existing agreements during a time when charter rates 

are weaker, which may result in a decrease in our profitability and adversely affect our results of 

operations. Our ability to re-charter our dry bulk vessels upon the expiration or termination of their 

current time charters and charter new vessels as they are delivered to us, and the charter rates payable 

under any renewal or replacement charters will depend upon, among other things, the current state of 

the dry bulk shipping market. We are exposed to changes in spot market rates for dry bulk carriers at 

the time of entering into charter contracts. If the dry bulk shipping market is in a period of depression 

when our vessels’ charters expire, we may be forced to re-charter them at reduced rates or even 

possibly at a rate whereby we incur a loss, which may reduce our earnings or make our earnings 

volatile. 

 

Default Risk 
The ability and willingness of each of our counterparties to perform its obligations under a period time 

charter agreement with us will depend on a number of factors that are beyond our control and may 

include, among other things, general economic conditions, the condition of the dry bulk shipping 

industry and the overall financial condition of the counterparties. If we enter into period time charters 

with charterers when charter rates are high and charter rates subsequently fall significantly, charterers 

may seek to renegotiate financial terms or may default on their obligations. Additionally, charterers 

may attempt to bring claims against us based on vessel performance or cargo loading or unloading 

operations, and seek to renegotiate financial terms or avoid payments. Also, our charterers may 

experience financial difficulties and even file bankruptcy due to prevailing economic conditions or for 

other reasons, and as a result may default on their obligations. 
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If a charterer defaults on a charter, we will, to the extent commercially reasonable, seek the remedies 

available to us, which may include arbitration or litigation to enforce the contract. Should a charterer 

default on a period time charter, we may have to enter into a charter at a lower charter rate, which 

would reduce our revenues. If we cannot enter into a new period time charter, we may have to secure a 

charter in the spot market, where charter rates are volatile and revenues are less predictable. It is also 

possible that we would be unable to secure a charter at all, which would also reduce our revenues, and 

could have a material adverse effect on our business, financial condition, results of operations, loan and 

credit facility covenants and cash flows. 

 

Operation Risk 
Our operation has certain unique risks. With a bulk carrier, the cargo itself and its interaction with the 

vessel can be an operational risk. By their nature, bulk cargoes are often heavy, dense, easily shifted, 

and react badly to water exposure. In addition, bulk carriers are often subjected to battering treatment 

during unloading operations with grabs, jackhammers (to pry encrusted cargoes out of the hold) and 

small bulldozers. This treatment may cause damage to the vessel. Vessels damaged due to treatment 

during unloading procedures may be more susceptible to breach to the sea. Hull breaches in bulk 

carriers may lead to the flooding of the vessels’ holds. If a bulk carrier suffers flooding in its forward 

holds, the bulk cargo may become so dense and waterlogged that its pressure may buckle the vessel’s 

bulkheads leading to the loss of a vessel. If we are unable to adequately maintain our vessels we may 

be unable to prevent these events. Any of these circumstances or events could negatively impact our 

business, financial condition and results of operations.  

 

In addition, the loss of any of our vessels could harm our reputation as a safe and reliable vessel owner 

and operator. Our vessels and their cargoes are at risk of being damaged or lost because of events such 

as marine disasters, bad weather, mechanical failures, human error, environmental accidents, war, 

terrorism, piracy and other circumstances or events. In addition, transporting cargoes across a wide 

variety of international jurisdictions creates a risk of business interruptions due to political 

circumstances in foreign countries, hostilities, labor strikes and boycotts, the potential for changes in 

tax rates or policies, and the potential for government expropriation of our vessels. Any of these events 

may result in loss of revenues, increased costs and decreased cash flows to our customers, which could 

impair their ability to make payments to us under our charters. 

 

In the event of a casualty to a vessel or other catastrophic event, we will rely on our insurance to pay 

the insured value of the vessel or the damages incurred. We cannot assure you that we will be 

adequately insured against all risks or that we will be able to obtain adequate insurance coverage at 

reasonable rates for our vessels in the future. 

 

Financial Risk 
We generate substantially all of our revenues in U.S. dollars. In the future, we may enter into new 

credit facilities or new building contracts that are denominated in or permit conversion into currencies 

other than the U.S. dollar. The use of different currencies could lead to fluctuations in our net income 

due to changes in the value of the U.S. dollar relative to other currencies, particularly the Japanese yen. 

 

We selectively engage in foreign exchange hedging transactions, such as forward contracts and options, 

designed to minimize our exposure to foreign exchange rate fluctuations. We regularly review the 

hedging program and will make adjustments as necessary, including suspending or accelerating 

hedging activities based on our judgment of the efficacy of such programs under anticipated market 

and economic conditions. However, there can be no assurance that our foreign currency management 

strategy will adequately protect our financial condition or results of operations from the effects of 

future exchange rate fluctuations. In addition, such hedges and strategies themselves present some risk, 

including potential trading losses as a result of unexpected appreciations of other currencies against the 
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US dollar, which would negatively impact our result of operations. 

 

Additionally, an increase in prevailing interest rates would have an effect on the interest rates charged 

on our variable rate debt, which rise and fall upon changes in interest rates. If the prevailing interest 

rates or other factors result in higher interest rates, the increased interest expense would adversely 

affect our cash flow and our ability to service our debt. If interest rates are higher when our debt 

becomes due, we may be forced to borrow at the higher rates. 

 

The impact of future exchange rate and interest rate fluctuations on our results of operations and 

financial condition cannot be accurately predicted, and there can be no assurance that our attempt to 

mitigate the adverse effects of exchange rate and interest rate fluctuations will be successful or that 

such fluctuations will not in the future have a material adverse effect on our results of operations and 

financial condition. 
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Annex II. Audit Report of Independent Auditors and 2016 Financial Report 

 

 
Audit Report of Independent Auditors 

English Translation of a Report Originally Issued in Chinese 

 

Independent Auditors’ Report 

 

To the Board of Directors and Stockholders of 

Wisdom Marine Lines Co., Limited (Cayman) 

 

Opinion 

 

We have audited the accompanying consolidated balance sheets of Wisdom Marine Lines Co., Limited 

(Cayman) (the “Company”) and its subsidiaries (together the “Group”) as of 31 December 2016 and 

2015, and the related consolidated statements of comprehensive income, changes in equity and cash 

flows for the years ended 31 December 2016 and 2015, and notes to the consolidated financial statements, 

including the summary of significant accounting policies (together “the consolidated financial 

statements”).  

 

In our opinion, the consolidated financial statements referred to above present fairly, in all material 

respects, the consolidated financial position of the Company and its subsidiaries as of 31 December  

2016 and 2015, and their consolidated financial performance and cash flows for the years ended 31 

December 2016 and 2015, in conformity with the requirements of the International Financial Reporting 

Standards, International Accounting Standards, Interpretations developed by the International Financial 

Reporting Interpretations Committee or the former Standing Interpretations Committee. 

 

Basis for Opinion 

 

We conducted our audits in accordance with the Regulations Governing Auditing and Attestation of 

Financial Statements by Certified Public Accountants and auditing standards generally accepted in the 

Republic of China. Our responsibilities under those standards are further described in the Auditors’ 

Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are 

independent of the Company and its subsidiaries in accordance with the Norm of Professional Ethics for 

Certified Public Accountant of the Republic of China (the “Norm”), and we have fulfilled our other 

ethical responsibilities in accordance with the Norm. We believe that the audit evidence we have obtained 

is sufficient and appropriate to provide a basis for our opinion. 

 

Key Audit Matters 

 

Key audit matters are those matters that, in our professional judgment, were of most significance in our 

audit of 2016 consolidated financial statements. These matters were addressed in the context of our audit 

of the consolidated financial statements as a whole, and in forming our opinion thereon, and we do not 

provide a separate opinion on these matters.  
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Impairment of property, plant and equipment 

 

The management assessed if there is any indication that an asset may be impaired on balance sheet date. 

If there is any indication that an asset may be impaired, the Group should evaluate the recoverable amount 

of the cash-generating-unit (CGU), to which the asset belongs. The property, plant and equipment of the 

Group mainly consists of vessel equipment. The subsidiaries of the Company took the one-vessel-one-

company strategy to manage vessels, and the main CGU for each subsidiary is their vessels. With the 

view that the amount of property, plant and equipment being material and the calculation of recoverable 

amount involving numerous assumptions and estimates, we have determined the impairment of property, 

plant and equipment as a key audit matter. The audit procedures we conducted regarding the impairment 

of property, plant and equipment included but not limited to the following, evaluating the appropriateness 

of the accounting policy for impairment of property, plant and equipment; inspecting the impairment 

evaluation report provided by the Group and assess the reasonableness of the identification of indication 

of impairment and the assumptions used, including identification of CGU, estimation of cash flows and 

discount rate. We also evaluated the disclosure regarding to property, plant and equipment in Note 5 and 

6 of the consolidated financial statement. 

 

Valuation of the put option embedded in bond payable 

 

The fair value measurement hierarchy of the put option embedded in bond payable is categorized as 

Level 3. The measurement of Level 3 investment uses unobservable inputs. The management measured 

the put option based on source data from external valuation institute. As the external valuation has 

significant impact on the estimates of fair value, we determined the issue to be a key audit matter. The 

audit procedures we conducted regarding the valuation of the put option included but not limited to the 

following, comparing the report provided by internal experts with the report and related documents 

provided by the management; evaluating the reasonableness of the valuation methods and key valuation 

assumptions used by external valuation institute; conducting the recalculation and comparing the result 

with the one provided by the management. We also evaluated the disclosure regarding to valuation of the 

put option in Note 5, 6 and 12 of the consolidated financial statement. 

 

Responsibilities of Management and Those Charged with Governance for the Consolidated 

Financial Statements 

 

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

statements in accordance with the requirements of the International Financial Reporting Standards, 

International Accounting Standards, Interpretations developed by the International Financial Reporting 

Interpretations Committee and Interpretations developed by the Standing Interpretations Committee and 

for such internal control as management determines is necessary to enable the preparation of consolidated 

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

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

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

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

intends to liquidate the Company and its subsidiaries or to cease operations, or has no realistic alternative 

but to do so.  
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Those charged with governance, including audit committee or supervisors, are responsible for overseeing 

the financial reporting process of the Company and its subsidiaries. 

 

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements 

 

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

a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s 

report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee 

that an audit conducted in accordance with auditing standards generally accepted in the Republic of China 

will always detect a material misstatement when it exists. Misstatements can arise from fraud or error 

and are considered material if, individually or in the aggregate, they could reasonably be expected to 

influence the economic decisions of users taken on the basis of these consolidated financial statements. 

 

As part of an audit in accordance with auditing standards generally accepted in the Republic of China, 

we exercise professional judgment and maintain professional skepticism throughout the audit. We also:  
 

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

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

evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a 

material misstatement resulting from fraud is higher than for one resulting from error, as fraud may 

involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.  

 

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

are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness 

of the internal control of the Company and its subsidiaries. 

 

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

and related disclosures made by management.  

 

4. Conclude on the appropriateness of management’s use of the going concern basis of accounting and, 

based on the audit evidence obtained, whether a material uncertainty exists related to events or conditions 

that may cast significant doubt on the ability to continue as a going concern of the Company and its 

subsidiaries. If we conclude that a material uncertainty exists, we are required to draw attention in our 

auditor’s report to the related disclosures in the consolidated financial statements or, if such disclosures 

are inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to 

the date of our auditor’s report. However, future events or conditions may cause the Company and its 

subsidiaries to cease to continue as a going concern.  

 

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

including the accompanying notes, and whether the consolidated financial statements represent the 

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

 

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

activities within the Company and its subsidiaries to express an opinion on the consolidated financial 

statements. We are responsible for the direction, supervision and performance of the group audit. We 

remain solely responsible for our audit opinion.  
 

 

 

 

We communicate with those charged with governance regarding, among other matters, the planned scope 
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and timing of the audit and significant audit findings, including any significant deficiencies in internal 

control that we identify during our audit.  

 

We also provide those charged with governance with a statement that we have complied with relevant 

ethical requirements regarding independence, and to communicate with them all relationships and other 

matters that may reasonably be thought to bear on our independence, and where applicable, related 

safeguards.  

 

From the matters communicated with those charged with governance, we determine those matters that 

were of most significance in the audit of 2016 consolidated financial statements and are therefore the key 

audit matters. We describe these matters in our auditor’s report unless law or regulation precludes public 

disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should 

not be communicated in our report because the adverse consequences of doing so would reasonably be 

expected to outweigh the public interest benefits of such communication. 

 

 

 

 

24 March 2017 

Taipei, Taiwan 

Republic of China 

 

 

 

 

Notice to Readers 

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

results of operations and cash flows in accordance with ccounting principles and practices generally accepted in the 

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

consolidated financial statements are those generally accepted and applied in the Republic of China. 
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Annex III. Audit Committee Report on the review of the 2016 Financial Report 

 

 

慧洋海運股份有限公司 

審計委員會審查報告書 

董事會造送本公司西元二○一六年度營業報告書、財務報表及盈餘分配之議案，其中財務報

表業經委託安永聯合會計師事務所林麗凰、傅文芳會計師查核完竣，並出具查核報告。 

上述營業報告書、財務報表及盈餘分配之議案經本審計委員會審查，認為尚無不符，爰依中

華民國證券交易法第十四條之四及中華民國公司法第二百一十九條之規定報告如上， 敬請 

鑒察。 

 

此 致 

本公司二○一七年股東常會 

 

 

 

慧洋海運股份有限公司 

審計委員會召集人：黃仁宗 

 

 

 

 

 

 

 

西 元 二 ○ 一 七 年 四 月 二 十 八 日 
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Annex IV. Corporate Social Responsibility Best Practice Principles 

第一章   總則 

第一條 

本公司為實踐企業社會責任，並促成經濟、環境及社會之進步，以達永

續發展之目標，爰參照「上市上櫃公司企業社會責任實務守則」及相關

法令規定 訂定本實務守則，以資遵循並以管理對經濟、環境及社會風險

與影響。 

第二條 

本守則包括公司及其集團企業之整體營運活動。 

本公司於從事企業經營之同時，積極實踐企業社會責任，以符合國際發

展趨勢，並透過企業公民擔當，提升國家經濟貢獻，改善員工、社區、

社會之生活品質，促進以企業責任為本之競爭優勢。 

 

第三條 

本公司履行企業社會責任，應注意利害關係人之權益，在追求永續經營

與獲利之同時，重視環境、社會與公司治理之因素，並將其納入公司管

理方針與營運活動。 

 

第四條 

本公司對於企業社會責任之實踐，宜依下列原則為之： 

一、落實公司治理。 

二、發展永續環境。 

三、維護社會公益。 

四、加強企業社會責任資訊揭露。 

第五條 

本公司應考量國內外企業社會責任之發展趨勢與企業核心業務之關聯

性、公司本身及其集團企業整體營運活動對利害關係人之影響等，訂定

企業社會責任政策、制度或相關管理方針及具體推動計畫。 

 

第二章   落實公司治理 

第六條 

本公司遵循上市上櫃公司治理實務守則、上市上櫃公司誠信經營守則及

上市上櫃公司訂定道德行為準則參考範例，建置有效之治理架構及相關

道德標準，以健全公司治理。 

 

第七條 

本公司之董事應盡善良管理人之注意義務，督促企業實踐社會責任，並

隨時檢討其實施成效及持續改進，以確保企業社會責任政策之落實。 
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本公司之董事會於公司履行企業社會責任時，宜充分考量利害關係人之

利益並包括下列事項： 

一、 提出企業社會責任使命或願景，制定企業社會責任政策、制度或

相關管理方針。 

二、 將企業社會責任納入公司之營運活動與發展方向，並核定企業社

會責任之具體推動計畫。 

三、 確保企業社會責任相關資訊揭露之即時性與正確性。 

本公司針對營運活動所產生之經濟、環境及社會議題，應由董事會授權

高階管理階層處理，並向董事會報告處理情形，其作業處理流程及各相

關負責之人員應具體明確。 

 

第八條 

本公司宜定期舉辦履行企業社會責任之教育訓練，包括宣導前條第二項

等事項。 

 

第九條 

本公司為健全企業社會責任之管理，宜設置推動企業社會責任之專

（兼）職單位，負責企業社會責任政策、制度或相關管理方針及具體推

動計畫之提出及執行，並定期向董事會報告。 

本公司宜訂定合理之薪資報酬政策，以確保薪酬規劃能符合組織策略目

標及利害關係人利益。 

員工績效考核制度宜與企業社會責任政策結合，並設立明確有效之獎勵

及懲戒制度。 

 

第十條 

本公司應本於尊重利害關係人權益，辨識公司之利害關係人，並於公司

網站設置利害關係人專區；透過適當溝通方式，瞭解利害關係人之合理

期望及需求，並妥適回應其所關切之重要企業社會責任議題。 

 

第三章   發展永續環境 

第十一條 

本公司應遵循環境相關法規及相關之國際準則，適切地保護自然環境，

且於執行營運活動及內部管理時，應致力於達成環境永續之目標。 

 

第十二條 

本公司宜致力於提升各項資源之利用效率，並使用對環境負荷衝擊低之

再生物料，使地球資源能永續利用。 
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第十三條 

本公司宜依其產業特性建立合適之環境管理制度，該制度應包括下列項

目： 

一、 收集與評估營運活動對自然環境所造成影響之充分且及時之資

訊。 

二、 建立可衡量之環境永續目標，並定期檢討其發展之持續性及相關

性。 

三、 訂定具體計畫或行動方案等執行措施，定期檢討其運行之成效。 

 

第十四條 

本公司宜設立環境管理專責單位或人員，以擬訂、推動及維護相關 

環境管理制度及具體行動方案，並定期舉辦對管理階層及員工之環境教

育課程。 

 

第十五條 

本公司宜考慮營運對生態效益之影響，促進及宣導永續消費之概念，並

依下列原則從事研發、採購、生產、作業及服務等營運活動，以降低公

司營運對自然環境及人類之衝擊： 

一、 減少產品與服務之資源及能源消耗。 

二、 減少污染物、有毒物及廢棄物之排放，並應妥善處理廢棄物。 

三、 增進原料或產品之可回收性與再利用。 

四、 使可再生資源達到最大限度之永續使用。 

五、 延長產品之耐久性。 

六、 增加產品與服務之效能。 

 

第十六條 

為提升水資源之使用效率，本公司應妥善與永續利用水資源，並訂定相

關管理措施。 

本公司應興建與強化相關環境保護處理設施，以避免污染水、空氣與土

地；並盡最大努力減少對人類健康與環境之不利影響，採行最佳可行的

污染防治和控制技術之措施。 

 

第十七條 

本公司宜採用國內外通用之標準或指引，執行企業溫室氣體盤查並予以

揭露，其範疇宜包括： 

一、 直接溫室氣體排放：溫室氣體排放源為公司所擁有或控制。 

二、 間接溫室氣體排放：外購電力、熱或蒸汽等能源利用所產生者。 

本公司宜注意氣候變遷對營運活動之影響，並依營運狀況與溫室氣體盤
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查結果，制定公司節能減碳及溫室氣體減量策略，及將碳權之取得納入

公司減碳策略規劃中，且據以推動，以降低公司營運活動對氣候變遷之

衝擊。 

 

第四章   維護社會公益 

第十八條 

本公司應遵守相關法規，及遵循國際人權公約，如性別平等、工作 

權及禁止歧視等權利。 

本公司為履行其保障人權之責任，應制定相關之管理政策與程序，其包

括： 

一、 提出企業之人權政策或聲明。 

二、 評估公司營運活動及內部管理對人權之影響，並訂定相應之處理

程序。 

三、 定期檢討企業人權政策或聲明之實效。 

四、 涉及人權侵害時，應揭露對所涉利害關係人之處理程序。 

本公司應遵循國際公認之勞動人權，如結社自由、集體協商權、關懷弱

勢族群、禁用童工、消除各種形式之強迫勞動、消除僱傭與就業歧視

等，並確認其人力資源運用政策無性別、種族、社經階級、年齡、婚姻

與家庭狀況等差別待遇，以落實就業、雇用條件、薪酬、福利、訓練、

考評與升遷機會之平等及公允。 

對於危害勞工權益之情事，本公司應提供有效及適當之申訴機制，確保

申訴過程之平等、透明。申訴管道應簡明、便捷與暢通，且對員工之申

訴應予以妥適之回應。 

 

第十九條 

本公司應提供員工資訊，使其了解依營運所在地國家之勞動法律及其所

享有之權利。 

 

第二十條 

本公司宜提供員工安全與健康之工作環境，包括提供必要之健康與急救

設施，並致力於降低對員工安全與健康之危害因子，以預防職業上災

害。 

本公司宜對員工定期實施安全與健康教育訓練。 

 

第二十一條 

本公司宜為員工之職涯發展創造良好環境，並建立有效之職涯能力發展

培訓計畫。 

本公司應將企業經營績效或成果，適當反映在員工薪酬政策中，以確保
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人力資源之招募、留任和鼓勵，達成永續經營之目標。 

 

第二十二條 

本公司應建立員工定期溝通對話之管道，讓員工對於公司之經營管理活

動和決策，有獲得資訊及表達意見之權利。 

本公司應尊重員工代表針對工作條件行使協商之權力，並提供員工必要

之資訊與硬體設施，以促進雇主與員工及員工代表間之協商與合作。 

本公司應以合理方式通知對員工可能造成重大影響之營運變動。 

 

第二十二條之一 

本公司對其產品或服務所面對之客戶或消費者，宜以公平合理之方式對

待，其方式包括訂約公平誠信、注意與忠實義務、廣告招攬真實、商品

或服務適合度、告知與揭露、酬金與業績衡平、申訴保障、業務人員專

業性等原則，並訂定相關執行策略及具體措施。 

 

第二十三條 

本公司應對產品與服務負責並重視行銷倫理。其研發、採購、生產、作

業及服務流程，應確保產品及服務資訊之透明性及安全性，制定且公開

其消費者權益政策，並落實於營運活動，以防止產品或服務損害消費者

權益、健康與安全。 

 

第二十四條 

本公司應依政府法規與產業之相關規範，確保產品與服務品質。 

本公司對產品與服務之行銷及標示，應遵循相關法規與國際準則，不得

有欺騙、誤導、詐欺或任何其他破壞消費者信任、損害消費者權益之行

為。 

 

第二十五條 

本公司宜評估並管理可能造成營運中斷之各種風險，降低其對於消費者

與社會造成之衝擊。 

本公司宜對其產品與服務提供透明且有效之消費者申訴程序，公平、即

時處理消費者之申訴，並應遵守個人資料保護法等相關法規，確實尊重

消費者之隱私權，保護消費者提供之個人資料。 

 

第二十六條 

本公司宜評估採購行為對供應來源社區之環境與社會之影響，並與 

其供應商合作，共同致力落實企業社會責任。 

本公司於商業往來之前，宜評估其供應商是否有影響環境與社會之紀
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錄，避免與企業之社會責任政策牴觸者進行交易。 

本公司與其主要供應商簽訂契約時，其內容宜包含遵守雙方之企業社會

責任政策，及供應商如涉及違反政策，且對供應來源社區之環境與社會

造成顯著影響時，得隨時終止或解除契約之條款。 

 

第二十七條 

本公司應評估公司經營對社區之影響，並適當聘用公司營運所在地之人

力，以增進社區認同。 

本公司宜經由股權投資、商業活動、捐贈、企業志工服務或其他公益專

業服務等，將資源投入透過商業模式解決社會或環境問題之組織，或參

與社區發展及社區教育之公民組織、慈善公益團體及政府機構之相關活

動，以促進社區發展。 

 

第五章   加強企業社會責任資訊揭露 

第二十八條 

本公司應依相關法規及上市上櫃公司治理實務守則辦理資訊公開，並應

充分揭露具攸關性及可靠性之企業社會責任相關資訊，以提升資訊透明

度。 

本公司揭露企業社會責任之相關資訊如下： 

一、 經董事會決議通過之企業社會責任之政策、制度或相關管理方針

及具體推動計畫。 

二、 落實公司治理、發展永續環境及維護社會公益等因素對公司營運

與財務狀況所產生之風險與影響。 

三、 公司為企業社會責任所擬定之履行目標、措施及實施績效。 

四、 主要利害關係人及其關注之議題。 

五、 主要供應商對環境與社會重大議題之管理與績效資訊之揭露。 

六、 其他企業社會責任相關資訊。 

 

第二十九條 

本公司編製企業社會責任報告書應採用國際上廣泛認可之準則或指引，

以揭露推動企業社會責任情形，並宜取得第三方確信或保證，以提高資

訊可靠性。其內容宜包括： 

一、 實施企業社會責任政策、制度或相關管理方針及具體推動計畫。 

二、 主要利害關係人及其關注之議題。 

三、 公司於落實公司治理、發展永續環境、維護社會公益及促進經濟

發展之執行績效與檢討。 

四、 未來之改進方向與目標。 

 



 

 21 

第六章   附則 

第三十條 

本公司應隨時注意國內外企業社會責任相關準則之發展及企業環境之變

遷，據以檢討並改進公司所建置之企業社會責任制度，以提升履行企業

社會責任成效。 

 

第三十一條  

本守則於 2017 年 4 月 28 日經董事會通過訂定。 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Annex V. Comparison Table for the Amendments to The Procedures for Asset 

Acquistion. 

條次 修 正 後 條 文 修 正 前 條 文 修正理

由 

五、 取得或處分不動產及設備： 

1. 依「501 設備採購作業程

序」、「505 設備處置作業程

序」、「531 船舶增添作

業」、「533 船舶處置作業」

辦理。 

取得或處分不動產及其他固定資

產： 

1. 依「501 設備採購作業程序」、

「505 設備處置作業程序」、

「531 船舶增添作業」、「533 

船舶處置作業」辦理。 

以符合

「 

公開發

行公司

取得或

處分資

http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
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條次 修 正 後 條 文 修 正 前 條 文 修正理

由 

2. 取得估價報告： 

本公司取得或處分不動產或

設備，除與政府機關交易、

自地委建、租地委建，或取

得、處分供營業使用之設備

外，交易金額達公司實收資

本額百分之二十或新臺幣三

億元以上者，應於事實發生

日前取得專業估價者出具之

估價報告，並符合下列規定 

 

(1) 同現行條文。 

 

(2) 同現行條文。 

 

(3) 同現行條文。 

 

(4) 同現行條文。 

 

3. 同現行條文。 

2. 取得估價報告： 

本公司取得或處分不動產或設

備，除與政府機構交易、自地

委建、租地委建，或取得、處

分供營業使用之設備外，交易

金額達公司實收資本額百分之

二十或新臺幣三億元以上者，

應於事實發生日前取得專業估

價者出具之估價報告，並符合

下列規定 

 

(1) 因特殊原因須以限定價

格…(以下略)。 

(2) 交易金額達…(以下略)。 

(3) 專業估價者之估價結

果…(以下略)。 

(4) 專業估價者出具報告日

期…(以下略)。 

3. 交易金額之計算，…(以下

略)。 

產處理

準則」。 

 

 

 

 

 

 

 

 

 

 

 

 

 

六、 取得或處分會員證及無形資產： 

甲、 本公司取得或處分會員

證或無形資產交易金額達公

司實收資本額百分之二十或

新臺幣三億元以上者，除與

政府機關交易外，應於事實

發生日前洽請會計師就交易

價格之合理性表示意見，會

計師並應依會計研究發展基

金會所發布之審計準則公報

第二十號規定辦理。 

乙、 交易金額之計算，應依

第十一條第一項第六款規定

辦理，且所稱一年內係以本

次交易事實發生之日為基

準，往前追溯推算一年，已

取得或處分會員證及無形資產： 

i. 本公司取得或處分會員證或無形

資產交易金額達公司實收資本額

百分之二十或新臺幣三億元以上

者，除與政府機構交易外，應於

事實發生日前洽請會計師就交易

價格之合理性表示意見，會計師

並應依會計研究發展基金會所發

布之審計準則公報第二十號規定

辦理。 

ii. 交易金額之計算，應依第十一條

第一項第六款規定辦理，且所稱

一年內係以本次交易事實發生之

日為基準，往前追溯推算一年，

已依本準則規定取得專業估價者

出具之估價報告或會計師意見部

以符合

「 

公開發

行公司

取得或

處分資

產處理

準則」。 

http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
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條次 修 正 後 條 文 修 正 前 條 文 修正理

由 

依本準則規定取得專業估價

者出具之估價報告或會計師

意見部分免再計入。 

分免再計入。 

八、 關係人交易： 

1. 與關係人取得或處分資產，

除應依本程序第四條至第七

條及本條規定辦理相關決議

程序及評估交易條件合理性

等事項外，交易金額達公司

總資產百分之十以上者，亦

應依第四條至第七條規定取

得專業估價者出具之估價報

告或會計師意見。 

交易金額之計算，應依第四

條第四項規定辦理。 

判斷交易對象是否為關係人

時，除注意其法律形式外，並

應考慮實質關係。 

2. 本公司向關係人取得或處分

不動產，或與關係人取得或

處分不動產外之其他資產且

交易金額達公司實收資本額

百分之二十、總資產百分之

十或新臺幣三億元以上者，

除買賣公債、附買回、賣回條

件之債券、申購或買回國內

證券投資信託事業發行之貨

幣市場基金外，應將下列資

料，提交董事會通過及審計

委員會同意後，始得簽訂交

易契約及支付款項： 

(1)～(7)同現行條文。 

3. 同現行條文。 

4. 同現行條文。 

5. 同現行條文。 

關係人交易： 

1. 與關係人取得或處分資產，除應

依本程序第四條至第七條及本

條規定辦理相關決議程序及評

估交易條件合理性等事項外，交

易金額達公司總資產百分之十

以上者，亦應依第四條至第七條

規定取得專業估價者出具之估

價報告或會計師意見。 

交易金額之計算，應依第四條第

四項規定辦理。 

判斷交易對象是否為關係人時，

除注意其法律形式外，並應考慮

實質關係。 

2. 本公司向關係人取得或處分不

動產，或與關係人取得或處分不

動產外之其他資產且交易金額

達公司實收資本額百分之二十、

總資產百分之十或新臺幣三億

元以上者，除買賣公債、附買回、

賣回條件之債券、申購或贖回國

內貨幣市場基金外，應將下列資

料，提交董事會通過及審計委員

會同意後，始得簽訂交易契約及

支付款項： 

 (1)～(7)略。 

3. 評估交易成本之合理性…(以下

略)。 

4. 評估結果均較交易價格為低

時… (以下略)。 

5. 向關係人取得不動產…(以下

略)。 

以符合

「 

公開發

行公司

取得或

處分資

產處理

準則」。 

十、 企業合併、分割、收購及股份受 企業合併、分割、收購及股份受 以符合

http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
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條次 修 正 後 條 文 修 正 前 條 文 修正理

由 

讓： 

1. 本公司辦理合併、分割、收

購或股份受讓，應於召開董

事會決議前，委請會計師、

律師或證券承銷商就換股比

例、收購價格或配發股東之

現金或其他財產之合理性表

示意見，提報董事會討論通

過。但公開發行公司合併其

直接或間接持有百分之百已

發行股份或資本總額之子公

司，或其直接或間接持有百

分之百已發行股份或資本總

額之子公司間之合併，得免

取得前開專家出具之合理性

意見。 

2. 本公司參與合併、分割或收購

應將合併、分割或收購重要約

定內容及相關事項，於股東會

開會前製作致股東之公開文

件，併同前款之專家意見及股

東會之開會通知一併交付股

東，以作為是否同意該合併、

分割或收購案之參考。但依其

他法律規定得免召開股東會

決議合併、分割或收購事項

者，不在此限。 

3. 同現行條文。 

4. 同現行條文。 

讓： 

1. 本公司辦理合併、分割、收購

或股份受讓，應於召開董事會

決議前，委請會計師、律師或

證券承銷商就換股比例、收購

價格或配發股東之現金或其他

財產之合理性表示意見，提報

董事會討論通過。 

2. 本公司參與合併、分割或收購

應將合併、分割或收購重要約

定內容及相關事項，於股東會

開會前製作致股東之公開文

件，併同前款之專家意見及股

東會之開會通知一併交付股

東，以作為是否同意該合併、

分割或收購案之參考。但依其

他法律規定得免召開股東會決

議合併、分割或收購事項者，

不在此限。 

3. 參與合併、分割或收購之公司…

(以下略)。 

4. 其他應行注意事項…(以下略)。 

「 

公開發

行公司

取得或

處分資

產處理

準則」。 

十一、 公告申報程序： 

1. 公司取得或處分資產，有下列

情形者，應按性質依規定格

式，於事實發生之即日起算二

日內將相關資訊於金管會指

定網站辦理公告申報： 

(1) 向關係人取得或處分不

公告申報程序： 

1. 公司取得或處分資產，有下列情

形者，應按性質依規定格式，於

事實發生之即日起算二日內將相

關資訊於金管會指定網站辦理公

告申報： 

(1) 向關係人取得或處分不動

以符合

「 

公開發

行公司

取得或

處分資

產處理

http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
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動產，或與關係人為取得或

處分不動產外之其他資產且

交易金額達公司實收資本額

百分之二十、總資產百分之

十或新臺幣三億元以上。但

買賣公債、附買回、賣回條

件之債券、申購或買回國內

證券投資信託事業發行之貨

幣市場基金，不在此限。 

(2) 進行合併、分割、收購

或股份受讓。 

(3) 從事衍生性商品交易損

失達所訂處理程序規定之全

部或個別契約損失上限金

額。 

(4) 取得或處分之資產種類

屬供營業使用之設備，且其

交易對象非為關係人 ，交易

金額並達下列規定 之一： 

A.實收資本額未達新臺幣一

百億元之公開發行司 ，交易

金額達新臺幣五億元以上 。 

B.實收資本額達新臺幣一百

億元以上之公開發行司，交

易金額達新臺幣十億元以

上 。 

(5) 以自地委建、租地委

建、合建分屋、合建分成、

合建分售方式取得不動產，

公司預計投入之交易金額未

達新臺幣五億元以上。 

(6) 除前五款以外之資產交

易、金融機構處分債權或從

事大陸地區投資，其交易金

額達公司實收資本額百分之

二十或新臺幣三億元以上。

產，或與關係人為取得或處分不

動產外之其他資產且交易金額達

公司實收資本額百分之二十、總

資產百分之十或新臺幣三億元以

上。但買賣公債、附買回、賣回

條件之債券、申購或贖回國內貨

幣市場基金，不在此限。 

(2) 進行合併、分割、收購或股

份受讓。 

(3) 從事衍生性商品交易損失達

所訂處理程序規定之全部或個別

契約損失上限金額。 

(4) 除前三款以外之資產交易、

金融機構處分債權或從事大陸地

區投資，其交易金額達公司實收

資本額百分之二十或新臺幣三億

元以上者。但下列情形不在此

限： 

A.買賣公債。 

B.以投資為專業，於海內外證券

交易所或證券商營業處所所為之

有價證券買賣，或證券商於初級

市場認購及依規定認購之有價證

券。 

C.買賣附買回、賣回條件之債

券、申購或贖回國內貨幣市場基

金。 

D.取得或處分之資產種類屬供營

業使用之機器設備且其交易對象

非為關係人，交易金額未達新臺

幣五億元以上。 

E.以自地委建、租地委建、合建

分屋、合建分成、合建分售方式

取得不動產，公司預計投入之交

易金額未達新臺幣五億元以上。 

(5) 前款交易金額依下列方式計

準則」。 

http://www.selaw.com.tw/LawContent.aspx?LawID=G0100345
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但下列情形不在此限： 

A.買賣公債。 

B.以投資為專業，於海內外

證券交易所或證券商營業處

所所為之有價證券買賣，或

於國內初級市場認購募集發

行之普通公司債及未涉及股

權之一般金融債券，或證券

商因承銷業務需要、擔任興

櫃公司輔導推薦證券商依財

團法人中華民國證券櫃檯買

賣中心規定認購之有價證

券。 

C.買賣附買回、賣回條件之

債券、申購或買回國內證券

投資信託事業發行之貨幣市

場基金。 

(7) 前六款之交易金額依下

列方式計算之： 

A.每筆交易金額。 

B.一年內累積與同一相對人

取得或處分同一性質標的交

易之金額。 

C.一年內累積取得或處分

（取得、處分分別累積）同

一開發計畫不動產之金額。 

D.一年內累積取得或處分

（取得、處分分別累積）同

一有價證券之金額。 

2. 本公司應將相關資訊於金管

會指定網站辦理公告申報。 

3. 本公司應按月將本公司及其

非屬國內公開發行公司之子

公司截至上月底止從事衍生

性商品交易之情形依規定格

式，於每月十日前輸入金管會

算如下，且所稱一年內係以本次

交易事實發生之日為基準，往前

追溯推算一年，已依規定公告部

分免再計入： 

A.每筆交易金額。 

B.一年內累積與同一相對人取得

或處分同一性質標的交易之金

額。 

C.一年內累積取得或處分（取

得、處分分別累積）同一開發計

畫不動產之金額。 

D.一年內累積取得或處分（取

得、處分分別累積）同一有價證

券之金額。 

2. 本公司應將相關資訊於金管會指

定網站辦理公告申報。 

3. 本公司應按月將本公司及其非屬

國內公開發行公司之子公司截至

上月底止從事衍生性商品交易之

情形依規定格式，於每月十日前

輸入金管會指定之資訊申報網

站。 

4. 本公司依規定應公告項目如於公

告時有錯誤或缺漏而應予補正

時，應將全部項目重行公告申

報。 

5. 本公司取得或處分資產，應將相

關契約、議事錄、備查簿、估價

報告、會計師、律師或證券承銷

商之意見書備置於本公司，除其

他法律另有規定者外，至少保存

五年。 

6. 公司依規定公告申報交易後，有

下列情形之一者，應於事實發生

之即日起算二日內將相關資訊於

本會指定網站辦理公告申報： 
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指定之資訊申報網站。 

4. 本公司依規定應公告項目如

於公告時有錯誤或缺漏而應

予補正時，應於知悉之即日起

算二日內將全部項目重行公

告申報。 

5. 本公司取得或處分資產，應將

相關契約、議事錄、備查簿、

估價報告、會計師、律師或證

券承銷商之意見書備置於本

公司，除其他法律另有規定者

外，至少保存五年。 

6. 公司依規定公告申報交易後，

有下列情形之一者，應於事實

發生之即日起算二日內將相

關資訊於本會指定網站辦理

公告申報： 

(1) 原交易簽訂之相關契約

有變更、終止或解除情事。 

(2) 合併、分割、收購或股份

受讓未依契約預定日程完成。 

(3) 原公告申報內容有變更。 

(1) 原交易簽訂之相關契約有變

更、終止或解除情事。 

(2) 合併、分割、收購或股份受

讓未依契約預定日程完成。 

(3) 原公告申報內容有變更。 

十六、 1. 本辦法訂定於2009年1月12日。 

2. 第一次修訂於2009年9月18日。  

3. 第二次修訂於2010年6月28日。  

4. 第三次修訂於2012年6月29日。 

5. 第四次修訂於2013年3月22日。 

6. 第五次修訂於2014年6月27日 

7. 第六次修訂於2015年5月29日。  

8. 第七次修訂於2017年6月23日。 

1. 本辦法訂定於2009年1月12日。 

2. 第一次修訂於2009年9月18日。  

3. 第二次修訂於2010年6月28日。 

4. 第三次修訂於2012年6月29日。 

5. 第四次修訂於2013年3月22日。 

6. 第五次修訂於2014年6月27日。 

7. 第六次修訂於2015年5月29日。 

新增修

訂日

期。 

 


