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WISDOM MARINE LINES CO., LIMITED 
(the “Company”) 

Incorporated in the Cayman Islands  
 

Minutes of the 2020 Annual General Meeting 
 
 
Time and Date:  22 May 2020, 10am (Taipei local time) 
 
Location:   B1, No.85, Sec.4, Roosevelt Rd., Da'an Dist., Taipei City   

 （GIS NTU Convention Center） 
 
Members Present:  Total number of shares represented by members of the Company present or by 

proxy: 420,530,960 ordinary shares (among them, 98,195,056 shares voted via 
electronic transmission) of the 689,155,894 total number of issued and outstanding 
ordinary shares of par value NTD10.00 of the Company, representing 61.02% of 
the total number of issued and outstanding shares of the Company. 

 
Present Directors: Lan, Chun-Sheng, Mike Tzu-Lung Chao, Chen, Po-Chih, Chiu, Yung-Ho,  
               Liu, Tsai-Ching 
 
Others: CPA-Lin, Li Huang, Lawyer- Chen, Yu-Liang 
 
Agenda 
 
I. Reports 

1. 2019 Business Report 
2. 2019 Financial Report 
3. The Audit Committee Report on the Review of the 2019 Financial Report 
4. 2019 Directors’ Remuneration Report. 
5. First Secured Corporate Bond Issue in 2019 
6. Amendments to the Rules of Board Meetings 

 
II. Proposals for Ratification 

1. Recognition of 2019 Financial Report 
2. Recognition of 2019 Dividend Proposal 

 
III. Proposals for Discussion 

1. Amendment to Articles of Association 
2. Amendments to Procedures for Loan to Others 
3. Amendments to Procedures for Endorsement and Guarantee  
4. Amendments to the Rules of General Meeting 
5. Distribution of Cash Dividends out of Capital Reserve 
6. Capitalization of Capital Reserve by Issuing New Shares 
 

IV. Meeting Adjourned 
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This Meeting was called to order by LAN Chun-Sheng (the “Chairman”), who acted as the 
Chairman of this Meeting. The notice convening this Meeting was taken as read, and the Chairman 
declared that notice of this Meeting had been duly sent to all the members of the Company (collectively, 
the “Members” and each a “Member”) in accordance with the Articles of Association of the Company 
(the “Articles”). All the Members being present, the requisite quorum for this Meeting was duly 
constituted. Such quorum was present, acting and maintained throughout this Meeting. This Meeting 
proceeded as follows:  
 
 
I. Reports 
 

1. 2019 Business Report                      (Proposed by the Board of Directors) 
 

IT WAS NOTED THAT the 2019 Business Report was presented in the form attached hereto 
as Annex I. 

 
2. 2019 Financial Report                     (Proposed by the Board of Directors) 
 

IT WAS NOTED THAT the 2019 Financial Report and the audit report of Ernst & Young 
were presented in the form attached as Annex II. 

 
3. The Audit Committee Report on the Review of the 2019 Financial Report                       

(Proposed by the Board of Directors) 
 

IT WAS NOTED THAT the Audit Committee has reviewed the 2019 Financial Report and 
presented its review report as Annex III. 

 
4. 2019 Directors' Remuneration Report        (Proposed by the Board of Directors) 

 
 
IT WAS NOTED THAT the Company proposed to distribute director reward of NTD 
9,922,221 by cash. 
The Remuneration Committee approved the proposed director reward at 4th Meeting of the 
6th Remuneration Committee of the Company on March 20, 2020. 
 

5. First Secured Corporate Bond Issue in 2019 
 
IT WAS NOTED THAT 

I. At a meeting held on March 29, 2019, the Board of Direcotors of the Company approved the 
Directors resolved to raise NTD1,385,000,000 by issuing secured bonds (the “1st SB”). The 
Company received formal approval for the 1st SB Issue from the Central Bank of the 
Republic of China (Taiwan) and the Taipei Exchange（TPEx） on April,29 2019 and May 3, 
2019 respectively.   

II. The 1st SB was issued in accordance with the Articles of the Company, on the following 
terms: 
(1) Total Amount of the 1st SB Issue: NTD 1,385,000,000. 
(2) Type, Face Value and Issue Price: the 1st SB were issued in the form of secured bonds 
with a face value of NTD 1,000,000 and issued at 100% of the face value. 
(3) Issuance Date: May 7, 2019. 
(4) Period: 5 years, with maturity date on May 7, 2024. 
(5) Coupon Rate: 0.86% per annum. 
(6) Repayment at Maturity: Secured Corporate Bond will be repaid with cash upon maturity. 
(7)Traded at Taipei Exchange（TPEx）from the issued date. 
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(8)Funds raised from the 1st SB Issue had been fully invested by Q2 2019. 
 

6. Amendments to the Rules of Board Meetings  (Proposed by the Board of Directors) 
IT WAS NOTED THAT in order to better comply with recent amendments to laws and 
regulations promulgated by the Taiwan Stock Exchange on January 16, 2020 per Letter No. 
1090000926, the Company proposed to amend the Rules of Board Meetings. Please refer to 
Annex IV.   

 
II. Proposals for Ratification 
 

1. Recognition of 2019 Financial Report        (Proposed by the Board of Directors) 
 

IT WAS NOTED THAT: 
 
(1) The Financial Report including consolidated results of the Company for 2019 (the 

“2019 Financial Report”) has been audited by Ernst & Young and reviewed by the 
Audit Committee. 

(2) The 2019 Financial Report and the audit report of Ernst & Young are attached as Annex 
II. 

 
Resolution: 

 
IT WAS RESOLVED THAT the 2019 Financial Report is recognized and accepted. 

 
The total voting rights of present shareholders when voting ：343,500,904votes 

Voting Results ( Include voted via 
electronic transmission) 

% of the total representation at the 
time of voting 

Votes in favor:  332,038,256 votes 96.66% 
Votes against:      169,566 votes 0.04% 
Votes invalid:            0 votes 0% 
Votes abstained:  11,293,082 votes 3.28% 

 
2. Recognition of 2019 Dividend Proposal       (Proposed by the Board of Directors) 

 
IT WAS NOTED THAT: 

 
(1) The Board of Directors of the Company (the “Board”) has approved the distribution of 

2019 profit (the “Dividend Proposal”) on March 20 2020. The proposed Dividend 
Proposal is set out as follows: : 
 

  Wisdom Marine Lines Co., Ltd. 
2019 Earning Distribution Table Unit：NT$ 

Items Undistributed Earnings 

2018 Distributable Retained Earnings 13,851,984,608 

minus：2019 Legal Reserve - 

add：2019 Net Income  
(Remarks 1) 
add：2019 Other Income 

2,198,582,861 
 

(338,703) 

Total Distributable Earnings up to 2019 16,050,228,766 

Undistributed Earnings at End of 2019 16,050,228,766 
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Remark 1: Equivalent to USD71,123,928.  

 
(2) The total amount of distributable retained earnings up to the year of 2019 was NT$ 

16,050,228,766. The total amount of undistributed earnings at the end of 2019 was 
NT$16,050,228,766. 

 
Resolutions: 

 
IT WAS RESOLVED THAT the Dividend Proposal is recognized, accepted and approved.
  
  

The total voting rights of present shareholders when voting ： 343,500,904 votes 
Voting Results ( Include voted via 

electronic transmission) 
% of the total representation 

at the time of voting 
Votes in favor:  332,569,945 votes 96.81% 
Votes against:      241,566 votes 0.07% 
Votes invalid:            0 votes 0% 
Votes abstained:  10,689,393 votes 3.11% 

 
III. Proposals for Discussion 
 

1. Amendment to Articles of Association        (Proposed by the Board of Directors) 
 

Explanatory Notes： 
(1) In order to better comply with recent amendments to laws and regulations promulgated by 

the Taiwan Stock Exchange on December 25, 2019 per Letter No. 10800235681, the 
Company proposed to amend its existing Articles of Association in the form attached here to 
as Annex V (the “AoA Amendment”) which forms part of these resolutions. 

(2) Please refer to page 25 (Annex V) for the comparison table for the proposed amendments to 
the existing Articles of Association. 

(3) It is hereby proposed that the existing Articles of Association of the Company be amended 
and restated as Annex X (the “Eighth Amended and Restated Articles of Association”), 
which incorporate the amendments as approved by the Members of at the ordinary general 
meeting of the Company held on 17 May 2019 and the AoA Amendment.  

(4) The above is hereby proposed for resolution 
 

Resolution: 
 
IT WAS RESOLVED THAT the Amendment to Articles of Association is approved. 
 

The total voting rights of present shareholders when voting ： 343,500,904 votes 
Voting Results ( Include voted via 

electronic transmission) 
% of the total representation 

at the time of voting 
Votes in favor:  331,426,282 votes 96.48% 
Votes against:     1,269,515 votes 0.36% 
Votes invalid:            0 vote 0% 
Votes abstained:  10,805,107 votes 3.14% 
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2. Amendments to Procedures for Loan to Others 
(Proposed by the Board of Directors) 

Explanatory Notes： 
(1) In order to better comply with the Regulations Governing Loaning of Funds and Making of 

Endorsements/Guarantees by Public Companies amended by the Financial Supervisory 
Commission of Taiwan (the “FSC”), the Company proposed to amend the Procedures for 
Loan to Others.  

(2) Please refer to page 38 (Annex VII) for a comparison table for the amendments to the 
Procedures for Loan to Others. 

(3) The above is hereby proposed for resolution.  
 

Resolution: 
 
IT WAS RESOLVED THAT the Amendments to Procedures for Loan to Others is 
approved. 
 

The total voting rights of present shareholders when voting ： 343,500,904 votes 
Voting Results ( Include voted via 

electronic transmission) 
% of the total representation 

at the time of voting 
Votes in favor:  332,199,241 votes 96.70% 
Votes against:      432,803 votes 0.12% 
Votes invalid:            0 vote 0% 
Votes abstained:  10,868,860 votes 3.16% 

 
3. Amendments to Procedures for Endorsement and Guarantee 

(Proposed by the Board of Directors) 
Explanatory Notes： 
(1) In order to better comply with the Regulations Governing Loaning of Funds and Making of 

Endorsements/Guarantees by Public Companies amended by the Financial Supervisory 
Commission of Taiwan (the “FSC”), the Company proposed to amend the Procedures for 
Endorsement and Guarantee.  

(2) Please refer to page 39 (Annex VIII) for a comparison table for the amendments to the 
Procedures for Endorsement and Guarantee. 

(3) The above is hereby proposed for resolution. 
 

Resolution: 
 
IT WAS RESOLVED THAT the Amendments to Procedures for Endorsement and 
Guarantee is approved. 
 

The total voting rights of present shareholders when voting ： 343,500,904 votes 
Voting Results ( Include voted via 

electronic transmission) 
% of the total representation 

at the time of voting 
Votes in favor:  332,321,797 votes 96.74% 
Votes against:      346,924 votes 0.10% 
Votes invalid:            0 vote 0% 
Votes abstained:  10,832,183 votes 3.15% 

 
4. Amendments to the Rules of General Meeting 
Explanatory Notes： 
1. In order to better comply with recent amendments to laws and regulations promulgated by 
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the Taiwan Stock Exchange Corporation on January 2, 2020 per Letter No. 10800242211, the 
Company proposed to amend the Rules of General Meeting. 

2. Please refer to page 41 (Annex VIII) for the comparison table for the amendments to the 
Rules of General Meeting. 
The above is hereby proposed for resolution. 
 

The total voting rights of present shareholders when voting ： 343,500,904 votes 
Voting Results ( Include voted via 

electronic transmission) 
% of the total representation 

at the time of voting 
Votes in favor:  332,257,549 votes 96.72% 
Votes against:      351,172 votes 0.10% 
Votes invalid:            0 vote 0% 
Votes abstained:  10,892,183 votes 3.17% 

 
 
 

5. Distribution of Cash Dividends out of Capital Reserve  
(Proposed by the Board of Directors) 

Explanatory Notes： 
(1) The total Capital Reserve from the issuance of shares at a premium in the 2019 Financial 

Report is NT$1,386,689,555. The Company proposed to distribute, on a date (the “Dividend 
Declaration Distribution Date”) to be determined by the Board of Directors of the Company 
(the “Board”), NT$ 1,033,733,841 out of Capital Reserve by declaring an annual ordinary 
share cash dividend (the “Cash Dividends”) of approximately NT$1.5 per share, and (the 
“Dividend Ratio”), leaving a total of NT$ 352,955,714 in Capital Reserve after the 
distribution of the Cash Dividends.  

(2) The aforementioned Cash Dividends will be distributed at NT$1,500 per 1,000 shares to the 
nearest New Taiwan Dollars according to the shareholding as set out in the Register of 
Members of the Company as of a record date for determining Members who are entitled to 
receive payment of Cash Dividends, as determined by the Directors in accordance with the 
Articles (the“Dividend Declaration Record Date”). The Chairman will be authorised to 
distribute to specific person any amount remaining as result of rounding off the Cash 
Dividends.  

(3) Prior to the Dividend Declaration Distribution Date, the Board shall be authorized to adjust 
the Dividend Ratio, and make public announcement(s) of such adjustment(s) in cases such as, 
but not limited to, share repurchases, share cancellations, the exercise of employee’s stock 

options, issuance of new shares, the conversion of convertible bonds and issuance of global 
depositary receipts, whereby the number of issued and outstanding shares on the Dividend 
Declaration Record Date may be affected. 

(4) The Board of Directors shall be authorized to set the Dividend Declaration Record Date and 
determine and finalize all matters in relation to the distribution of the Cash Dividends.  

(5) The above is hereby proposed for resolution.  
 

Resolution: 
 
IT WAS RESOLVED THAT the Distribution of Cash Dividends out of Capital Reserve is 
approved. 
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The total voting rights of present shareholders when voting ： 343,500,904 votes 
Voting Results ( Include voted via 

electronic transmission) 
% of the total representation 

at the time of voting 
Votes in favor:  332,641,794 votes 96.83% 
Votes against:      200,746 votes 0.05% 
Votes invalid:            0 vote 0% 
Votes abstained:  10,658,364 votes 3.10% 

 
 
6. Capitalization of Capital Reserve by Issuing New Shares       

(Proposed by the Board of Directors) 
 

Explanatory Notes： 
(1) The Board has proposed to capitalize the Company’s Capital Reserve (the “Capitalization”) by 

allotting and issuing 17,228,897 new Shares of par value NTD10 each (“New Shares”), to the 
Members at 25 Shares per 1,000 Shares (the “Capitalization Distribution Ratio”) based on the 
shareholding set out in the Register of Members of the Company as of a record date for 
determining Members who are entitled to receive the New Shares, as determined by the Directors 
in accordance with the Articles (the “Capitalization Record Date”). After obtaining approval for 
the Capitalization at this Meeting and from the relevant Taiwan government authority, the Board 
shall determine a date for the distribution of the New Shares (the “Capitalization Distribution 
Date”), provided that the Members, or failing that, the Chairman of the Company, shall take all 
actions necessary, desirable or expedient to deal with any resulting fractions so that at any time the 
Register of Members of the Company will register the shareholding of the Members in whole 
number without fraction.  
 

(2) After the issuance of the New Shares, the issued share capital of the Company will be increased 
from NTD6,891,558,940 divided into 689,155,894 shares of par value NTD10.00 each. After the 
Capitalization, the issued share capital of the Company will be increased by 2.5% to 
NTD7,063,847,910 divided into 706,384,791 shares of par value NTD10.00 each. Upon 
Members’ approval at this Meeting, it was proposed that the Board be authorized to set the 
Capitalization Record Date. 
 

(3) The New Shares will be issued by way of book-entry without issuing any physical share certificate, 
and the New Shares will rank pari passu and have the same rights and obligations as the current 
issued and outstanding shares of par value NTD10 of the Company. 
 

(4) It was further proposed that the Board be authorized the full powers to adjust the Capitalization 
Distribution Ratio, and make public announcement of such adjustment(s), based on the number of 
issued and outstanding Shares as of the Capitalization Record Date.  
 

Resolution: 
 
IT WAS RESOLVED THAT the Capital Increase Issuance of New Shares is approved. 
 

The total voting rights of present shareholders when voting ： 343,500,904 votes 
Voting Results ( Include voted via 

electronic transmission) 
% of the total representation 

at the time of voting 
Votes in favor:  332,338,166 votes 96.75% 
Votes against:      487,043 votes 0.14% 
Votes invalid:            0 vote 0% 
Votes abstained:  10,675,695 votes 3.10% 
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Annex 
Annex I. 2019 Management Report 
 

Wisdom Marine Lines Co., Ltd. 
2019 Management Report 

 

I. External Environment 

 

The Brumadinho dam disaster led to a more volatile market in the first quarter of 2019, especially for capesize 

ships,. Later, when the US-China trade dispute was not resolved successfully as expected, the mood turned more 

pessimistic in the market as a whole. Despite rebounding in the third quarter, the market saw shipping companies 

still reluctant to take risks and more cautious toward newbuilding and long-term chartering agreements. 

Furthermore, shipping companies and cargo owners are opting to wait and see before the upcoming 2020 global 

sulphur limit. Many in the market are currently using low-sulphur fuel as the answer to sulphur emission control. 

However, the approach will inevitably lead to a low-sulphur fuel shortage and rising fuel prices. A period of 

adjustment is likely to be needed. 

 

The outbreak of coronavirus disease at the beginning of 2020 caused the Chinese New Year holidays to be 

extended. Many cities took the necessary measures to prevent the disease from spreading and imposed traffic 

restrictions. These restrictions had a severe impact on the dry bulk shipping market in the first quarter. The 

sudden change of market conditions was a harsh blow to a market already grappling with the low-sulphur shift. 

Such market volatility, while threatening the confidence of shipping companies, puts constant pressure on the 

supply of ships. The demand in shipping may be cyclical, but shows steady growth over the medium- to 

long-term. Therefore, the market is often seen rebounding after drastic market volatility induced by short-term 

factors. For example, the slowing demand may pick up pace after the volatility in the first quarter. It is likely that 

the shipping outlook can be encouraged to turn upward at some point. Relatively low newbuilding investment 

due to the cautious stance adopted by most since 2019 suggests a potentially larger gap between the supply and 

the rising demand as well as more room for rebounding.  

 

II. 2019 Business Results 

 

In 2019, we had 2 new build ships, 1 new bareboat chartered and 1 new time chartered ship, added 2 to 

ships under management, disposed 6 ships, and terminated the lease of 1 ship. The number of ships in 

our fleet undergoes a net increase of 1 and holds at 129. The non-operating income from disposal of 

ships was US$3.2 million. 

 

Owing to our excellent timing in newbuilding lease negotiations, we managed to achieve a 40% or 

higher gross profit margin in 2019 despite a volatile market. New contracts on existing ships delivered 

the same returns, but the percentage of short-term contracts in terms of revenue rose from 16.8% to 

21.3%. Given the replacement of older, smaller ships with newer, bigger ships while keeping the total 
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number of ships unchanged, the revenue rose by 3.2% from US$433 million to US$447 million. 

However, vessel depreciation, crew salary, maintenance costs, and higher fuel prices pushed the gross 

profit margin down from 27.8% to 25.8%. 

 

In terms of nonoperating income, we received US$22.6 million from termination of agreement in 

addition to the ship sales revenue in 2019. Exchange rates were relatively stable. The annual exchange 

loss is US$2.4 million. Overall, our net operating profit is US$110 million and net profit is US$71 

million in the year.  

 

III. 2020 Business Plan 

 

We expect to have 7 more new ships delivered in 2020. They include 2 kamsarmax, 4 supramax and 1 

handysize. All are built by first class Japanese builders, such as Imabari, JMU, Namura, and Kawasaki. 

In particular, 2 comply with the Tier III NOx emission standards, and 3 are environment-friendly 

vessels equipped with desulfurization devices. 

 

Facing greater uncertainty in the external environment, we will take a proprietary and short-term 

focused approach to our shipping business in order to leave more room for maneuver. It will allow us to 

stay up to date on market developments and be ready to negotiate more stable contracts after the 

low-sulphur impact and the coronavirus outbreak have subsided. 

 
Meanwhile, we will look for opportunities to sell our older vessels. Ship sales will not only facilitate 
replacement of old vessels, but also hopefully reduce our exposure to interest rate volatility by 
disposing assets to improve our capital structure. 
 
 
 
 
 
 
 

Chairman James Lan 
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Annex II. Audit Report of Independent Auditors and 2019 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 2019 and 
2018, and the related consolidated statements of comprehensive income, changes in equity and cash 
flows for the years ended 31 December 2019 and 2018, 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  
2019 and 2018, and their consolidated financial performance and cash flows for the years ended 31 
December 2019 and 2018, 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 2019 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 
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do not provide a separate opinion on these matters.  
Impairment of property, plant and equipment 
 
As at 31 December 2019, the amount of the Group’s property, plant and equipment was 
$2,507,936,429, which accounted for 87% of total assets. 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 assessing the reasonableness of managements 
identification of indicators of impairment and the assumptions used, including identification of CGU, 
estimation of cash flows and discount rate. We also evaluated the disclosure regarding property, plant 
and equipment in Notes 5 and 6 of the consolidated financial statements. 
 
Valuation of the put option embedded in bond payable 
 
As at 31 December 2019, the amount of the Group’s financial liabilities at fair value through profit or 
loss was $1,747,889, which accounted for 0% of total assets. 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 a significant impact on the estimates of 
fair value, we determined it 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 valuation of the put option in Notes 5, 6 and 
12 of the consolidated financial statements. 
 
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 
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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.  
 
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 
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financial statements. We are responsible for the direction, supervision and performance of the group 
audit. We remain solely responsible for our audit opinion.  

 

We communicate with those charged with governance regarding, among other matters, the planned 
scope and timing of the audit and significant audit findings, including any significant deficiencies in 
internal control that we identify during our audit.  
 
We also provide those charged with governance with a statement that we have complied with relevant 
ethical requirements regarding independence, and to communicate with them all relationships and other 
matters that may reasonably be thought to bear on our independence, and where applicable, related 
safeguards.  
 

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

were of most significance in the audit of 2019 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. 

 

 

 

Lin, Li Huang 
Fuh, Wen Fun 
Ernst & Young, Taiwan 
21 February 2020 

 
Notice to Readers 

The accompanying consolidated financial statements are intended only to present the financial position, results of operations and cash 

flows in accordance with accounting principles and practices generally accepted in the Republic of China and not those of any other 

jurisdictions. The standards, procedures and practices to audit such consolidated financial statements are those generally accepted and 

applied in the Republic of China. 

Accordingly, the accompanying consolidated financial statements and report of independent accountants are not intended for use by those 

who are not informed about the accounting principles or auditing standards generally accepted in the Republic of China, and their 

applications in practice. As the financial statements are the responsibility of the management, Ernst & Young cannot accept any liability 

for the use of, or reliance on, the English translation or for any errors or misunderstandings that may derive from the translation. 
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Annex III. Audit Committee Report on the review of the 2019 Financial Report 

 

 

Wisdom Marine Lines Co., Limited 
Audit Committee’s Review Report 

 
The Board of Directors has prepared the Company’s 2019 Business Report, Financial Statements 

and proposal for distribution of 2019 earnings. Of which, the Financial Statements have been 

audited by Lin, Li Huang and Fuh, Wen Fun, Ernst & Young, Taiwan.  

The 2019 Business Report, Financial Statements and proposal for distribution of 2019 earnings 

have been audited by us as Audit Committee of the Company. We deem no inappropriateness on 

these documents. Pursuant to Article 14-4 of the Securities and Exchange Act and Article 219 of the 

Company Act, we hereby submit this report. 

Please review. 

 

 

 

 

 

To 

The 2020 Annual General Meeting 

 

 

 

 

 

 

Wisdom Marine Lines Co., Limited 

Chairman of the the Audit Committee : Tu, Neng-Mo 

On the date of March 20, 2020 
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Annex IV. Comparison Table the Rules of Board Meetings 

Article 

Number 

After Amendment Prior to Amendment Reason 

7 Meetings of the board of directors 

shall be called and chaired by the 

chairman of the board. However, 

the first meeting of each newly 

elected board of directors shall be 

called and chaired by the director 

who received votes representing the 

largest portion of voting rights at 

the shareholders' meeting in which 

the directors were elected; if there 

are two or more directors so 

entitled to call the meeting, they 

shall choose one person by and 

from among themselves to do so.  

According to Article 203 or 203-1 

of Company Act, Meetings of the 

board of directors shall be 

convened by the chairman of the 

board of directors.The majority or 

more of the directors may, by filing 

a written proposal setting forth 

therein the subjects for discussions 

and the reasons, request the 

chairman of the board of directors 

to convene a meeting of the board 

of directors. 

When the chairman of the board is 

on leave or for any reason is unable 

to exercise the powers of the 

chairman, the vice chairman shall 

do so in place of the chairman, or, if 

there is no vice chairman or the 

vice chairman also is on leave or 

for any reason is unable to act, by a 

managing director designated by 

Meetings of the board of directors 

shall be called and chaired by the 

chairman of the board. However, 

the first meeting of each newly 

elected board of directors shall be 

called and chaired by the director 

who received votes representing the 

largest portion of voting rights at 

the shareholders' meeting in which 

the directors were elected; if there 

are two or more directors so 

entitled to call the meeting, they 

shall choose one person by and 

from among themselves to do so. 

When the chairman of the board is 

on leave or for any reason is unable 

to exercise the powers of the 

chairman, the vice chairman shall 

do so in place of the chairman, or, if 

there is no vice chairman or the 

vice chairman also is on leave or 

for any reason is unable to act, by a 

managing director designated by 

the chairman, or, if there is no 

managing director, by a director 

designated thereby, or, if the 

chairman does not make such a 

designation, by a managing director 

or director elected by and from 

among themselves. 

To comply 

with recent 

amendments 

to laws and 

regulations 

promulgated 

by the 

Taiwan 

Stock 

Exchange on 

November 

30, 2018 per 

Letter No. 

1071703794. 
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Article 

Number 

After Amendment Prior to Amendment Reason 

the chairman, or, if there is no 

managing director, by a director 

designated thereby, or, if the 

chairman does not make such a 

designation, by a managing director 

or director elected by and from 

among themselves. 

15 If any director or a juristic person 

represented by a director is an 

interested party with respect to any 

agenda item, the director shall state 

the important aspects of the 

interested party relationship at the 

respective meeting. In the 

merger/consolidation and 

acquisition by a company, the 

Board of Directors shall, in the 

course of conducting the merger 

/consolidation or acquisition, in the 

best interest of the company, fulfill 

its duty of care.When the 

relationship is likely to prejudice 

the interests of the company, the 

director may not participate in 

discussion or voting on that agenda 

item, and further, shall enter recusal 

during discussion and voting on 

that item and may not act as 

another director's proxy to exercise 

voting rights on that matter. 

The provisions of Article 180, 

paragraph 2 of the Company Act, as 

applied mutatis mutandis under 

Article 206, paragraph 3 of that 

Act, apply to resolutions of board 

of directors meetings when a board 

 If any director or a juristic person 

represented by a director is an 

interested party with respect to any 

agenda item, the director shall state 

the important aspects of the 

interested party relationship at the 

respective meeting. When the 

relationship is likely to prejudice 

the interests of the company, the 

director may not participate in 

discussion or voting on that agenda 

item, and further, shall enter recusal 

during discussion and voting on 

that item and may not act as 

another director's proxy to exercise 

voting rights on that matter. 

    The provisions of Article 180, 

paragraph 2 of the Company Act, as 

applied mutatis mutandis under 

Article 206, paragraph 3 of that 

Act, apply to resolutions of board 

of directors meetings when a board 

director is prohibited by the 

preceding paragraph from 

exercising voting rights. 

To comply 

with recent 

amendments 

to laws and 

regulations 

promulgated 

by the 

Taiwan 

Stock 

Exchange on 

November 

30, 2018 per 

Letter No. 

1071703794. 
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Article 

Number 

After Amendment Prior to Amendment Reason 

director is prohibited by the 

preceding paragraph from 

exercising voting rights. 
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Annex V. Comparison Table for the Proposed Amendments to the Exiting Articles of 

Association 

Article 

Number 

After Amendment Prior to Amendment Reason 

Article 6 6 (A)The issue of new ordinary 

Shares of the Company shall be 

approved by a majority of the 

Directors present at a meeting 

attended by two-thirds or more of 

the total number of the Directors. 

The issue of new Shares shall at 

all times be subject to the 

sufficiency of the authorised 

capital of the Company. 

(B) When the total number of new 

ordinary Shares has been 

subscribed to in full, the Company 

shall immediately press each of 

the subscribers for payment. 

Where share certificates are 

issued above the par value 

thereof, the amount in excess of 

such value shall be collected at 

the same time with the payment 

for Shares. 

(C) Where subscriber delays 

payment for Shares as provided in 

the preceding paragraph, the 

Company shall fix a period of not 

less than one (1) month and call 

upon each subscriber to pay up, 

declaring that in case of default of 

payment within the stipulated 

period their right shall be 

forfeited. After the Company has 

made the aforesaid call, the 

subscribers who fail to pay 

accordingly shall forfeit their 

6 The issue of new ordinary 

Shares of the Company shall be 

approved by a majority of the 

Directors present at a meeting 

attended by two-thirds or more of 

the total number of the Directors. 

The issue of new Shares shall at 

all times be subject to the 

sufficiency of the authorised 

capital of the Company. 

To comply with 

recent 

amendments to 

laws and 

regulations 

promulgated by 

the Taiwan 

Stock Exchange 

on Deceember 

25, 2019 per 

Letter No. 

10800235681. 
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Article 

Number 

After Amendment Prior to Amendment Reason 

rights and the Shares subscribed 

to by them shall be otherwise 

sold. Under the aforesaid 

circumstances, compensation for 

loss or damage, if any, may still 

be claimed against such defaulting 

subscribers. 

Article 

10 

The Shareholders’ pre-emptive 

right prescribed under the 

preceding Article 9 shall not apply 

in the event that new Shares are 

issued due to the following 

reasons or for the following 

purpose: 

(a) in connection with a Merger 

with another company, or the 

Spin-off of the Company, or 

pursuant to any reorganization of 

the Company; 

(b) in connection with meeting 

the Company’s obligation under 

Share subscription warrants 

and/or options granted to the 

employees;  

(c) in connection with meeting 

the Company’s obligation under 

corporate bonds which are 

convertible bonds or vested with 

rights to acquire Shares;  

(d) in connection with meeting 

the Company’s obligation under 

Share subscription warrant or 

Special Shares vested with rights 

to acquire Shares; or 

(e) any other exemptions 

provided under Taiwan Laws. 

The Shareholders’ pre-emptive 

right prescribed under the 

preceding Article 9 shall not apply 

in the event that new Shares are 

issued due to the following 

reasons or for the following 

purpose: 

(a) in connection with a Merger 

with another company, or the 

Spin-off of the Company, or 

pursuant to any reorganization of 

the Company; 

(b) in connection with meeting 

the Company’s obligation under 

Share subscription warrants 

and/or options granted to the 

employees; 

(c) in connection with meeting 

the Company’s obligation under 

corporate bonds which are 

convertible bonds or vested with 

rights to acquire Shares; 

(d) in connection with meeting 

the Company’s obligation under 

Share subscription warrant or 

Special Shares vested with rights 

to acquire Shares; or 

(e) any other exemptions 

provided under Taiwan Laws. 

To comply with 

recent 

amendments to 

laws and 

regulations 

promulgated by 

the Taiwan 

Stock Exchange 

on Deceember 

25, 2019 per 

Letter No. 

10800235681. 
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Article 

Number 

After Amendment Prior to Amendment Reason 

 

Article 

10A 

10A (A)The employees of the 

Company’ s pre-emptive right 

prescribed under the preceding 

Article 8 and the Shareholders’ 

pre-emptive right prescribed 

under the preceding Article 9 shall 

not apply in the event that new 

Shares are issued due to the 

following reasons or for the 

following purpose: 

(a) in connection with a Merger 

with another company, or for the 

Merger between subsidiary 

companies of the Company and 

other companies, or the Spin-off 

of the Company;  

(b) in connection with the Shares 

issued for being acquired; 

(c) in connection with 

acquisition of issued Shares, 

business, or assets of another 

company; or 

(d) in connection with share 

swap. 

(B) Any new Shares issued under 

preceding paragraph (A) may be 

paid up in cash or assets required 

in the business of the Company. 

 

Article 

30 

30  (A) The Company may by 

Special Resolution: 

(a) together with the approval of 

the Board, issue any Special 

Shares in accordance with Article 

4 and 5;  

30  (A) The Company may by 

Special Resolution: 

(a) together with the approval of 

the Board, issue any Special 

Shares in accordance with Article 

4 and 5;  

To comply with 

recent 

amendments to 

laws and 

regulations 

promulgated by 

the Taiwan 



 

27 
 

Article 

Number 

After Amendment Prior to Amendment Reason 

(b) change its name;  

(c) change the currency 

denomination of its share capital 

and/or increase the share capital 

by such sum, to be divided into 

new Shares of such Classes of 

such par value, as the resolution 

shall prescribe;  

(d) subject to the Law and the 

Taiwan Laws, reduce its share 

capital and any capital redemption 

reserve in any manner authorised 

by Law and the Taiwan Laws;  

(e) subject to the Law, be 

voluntarily wound up;  

(f)(e) carry on the general 

transfer and the trading of Shares 

then traded on TSE markets shall 

be terminated while the transferee 

company is not listed on the 

GreTai Securities Market or TSE; 

and 

(g) be acquired by any other 

surviving or newly incorporated 

company as a 100% held 

subsidiary company by means of 

share exchange and the trading of 

Shares then traded on TSE 

markets shall be terminated while 

the surviving or newly 

incorporated company is not listed 

on the GreTai Securities Market 

(b) change its name;  

(c) change the currency 

denomination of its share capital 

and/or increase the share capital 

by such sum, to be divided into 

new Shares of such Classes of 

such par value, as the resolution 

shall prescribe;  

(d) subject to the Law and the 

Taiwan Laws, reduce its share 

capital and any capital redemption 

reserve in any manner authorised 

by Law and the Taiwan Laws;  

(e) subject to the Law, be 

voluntarily wound up;  

(f) carry on the general transfer 

and the trading of Shares then 

traded on TSE markets shall be 

terminated while the transferee 

company is not listed on the 

GreTai Securities Market or TSE;  

(g) be acquired by any other 

surviving or newly incorporated 

company as a 100% held 

subsidiary company by means of 

share exchange and the trading of 

Shares then traded on TSE 

markets shall be terminated while 

the surviving or newly 

incorporated company is not listed 

on the GreTai Securities Market 

or TSE; and 

Stock Exchange 

on Deceember 

25, 2019 per 

Letter No. 

10800235681. 
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Article 

Number 

After Amendment Prior to Amendment Reason 

or TSE; and 

(h)(f) carry on a division and the 

trading of Shares then traded on 

TSE market shall be terminated 

while the surviving or newly 

incorporated transferee company 

after the division is not listed on 

the GreTai Securities Market or 

TSE. 

(B) The Company may, by a 

Special Resolution for Mergers, 

effect a Merger of the Company 

in accordance with the Law. 

(h) carry on a division and the 

trading of Shares then traded on 

TSE market shall be terminated 

while the surviving or newly 

incorporated transferee company 

after the division is not listed on 

the GreTai Securities Market or 

TSE. 

(B) The Company may, by a 

Special Resolution for Mergers, 

effect a Merger of the Company 

in accordance with the Law. 

Article 

31 

31 (A) The Company may by a 

Supermajority Resolution Type A: 

(a) enter into, amend, or 

terminate any contract for lease of 

its business in whole, or for 

entrusting business, or for regular 

joint operation with others;  

(b) transfer the whole or any 

material part of its business or 

assets;  

(c) take over the transfer of 

another's whole business or assets, 

which will have a material effect 

on the business operation of the 

Company;  

(d) distribute part or all of its 

dividends or bonus by way of 

issuance of new Shares; 

31 (A) The Company may by a 

Supermajority Resolution Type A: 

(a) enter into, amend, or terminate 

any contract for lease of its 

business in whole, or for 

entrusting business, or for regular 

joint operation with others;  

(b) transfer the whole or any 

material part of its business or 

assets;  

(c) take over the transfer of 

another's whole business or 

assets, which will have a material 

effect on the business operation of 

the Company;  

(d) distribute part or all of its 

dividends or bonus by way of 

issuance of new Shares; 
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Article 

Number 

After Amendment Prior to Amendment Reason 

(e) effect any Spin-off or 

winding-up in accordance with 

the Taiwan Laws; and 

(f) carry out private placement 

of its securities.;  

(g) modify or alter these 

Articles; and 

(h) be acquired by any Surviving 

Company as a 100% held 

subsidiary company by means of 

share exchange. 

(B) Alternatively, if the total 

number of Shares represented by 

the Shareholders present at such 

general meeting is not sufficient 

to meet the quorum criteria 

specified in the preceding 

paragraph (A), the Company may 

effect the above matters by a 

Supermajority Resolution Type B.  

(C) For the matters which are 

required to be approved by 

Supermajority Resolution Type A/ 

Type B under these Articles, the 

Company shall not approve such 

matters by way of Special 

Resolution or Ordinary 

Resolution. 

(D) In case the Company has 

issued Special Shares, any 

modification or alteration in these 

Articles prejudicial to the 

(e) effect any Spin-off in 

accordance with the Taiwan 

Laws; and 

(f) carry out private placement of 

its securities. 

(B) Alternatively, if the total 

number of Shares represented by 

the Shareholders present at such 

general meeting is not sufficient 

to meet the quorum criteria 

specified in the preceding 

paragraph (A), the Company may 

effect the above matters by a 

Supermajority Resolution Type B.  

(C) For the matters which are 

required to be approved by 

Supermajority Resolution Type 

A/ Type B under these Articles, 

the Company shall not approve 

such matters by way of Special 

Resolution or Ordinary 

Resolution. 
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Article 

Number 

After Amendment Prior to Amendment Reason 

privileges of Special Shareholders 

shall also be adopted by a meeting 

of Special Shareholders.  

Article 

32 

32 (A) In the event any of the 

resolutions with respect to the 

paragraph (a), (b), or (c) of the 

preceding Article 31(A) is 

adopted by general meeting in 

accordance with the provisions of 

the Law, any Shareholder who has 

notified the Company in writing 

of his objection to such proposal 

prior to such meeting and 

subsequently raised his objection 

at the meeting may request the 

Company to purchase all of his 

Shares at the then prevailing fair 

price; provided, however, that no 

Shareholder shall have the 

abovementioned appraisal right if 

the general meeting resolves on 

the dissolution of the Company 

after the completion of transfer of 

business or assets under the 

paragraph (b) of Article 31(A).   

(B) In the event any part of the 

Company’s business is spun off or 

the Company is involved in any 

Merger, acquisition, share swap 

with any other company, the 

Shareholder, who has forfeited his 

right to vote on such matter and 

expressed his dissent therefore, in 

writing or verbally (with a record) 

before or during the general 

meeting, may request the 

32 In the event any of the 

resolutions with respect to the 

paragraph (a), (b), or (c) of the 

preceding Article 31(A) is 

adopted by general meeting in 

accordance with the provisions of 

the Law, any Shareholder who has 

notified the Company in writing 

of his objection to such proposal 

prior to such meeting and 

subsequently raised his objection 

at the meeting may request the 

Company to purchase all of his 

Shares at the then prevailing fair 

price; provided, however, that no 

Shareholder shall have the 

abovementioned appraisal right if 

the general meeting resolves on 

the dissolution of the Company 

after the completion of transfer of 

business or assets under the 

paragraph (b) of Article 31(A).  

In the event any part of the 

Company’s business is spun off or 

involved in any Merger with any 

other company, the Shareholder, 

who has forfeited his right to vote 

on such matter and expressed his 

dissent therefore, in writing or 

verbally (with a record) before or 

during the general meeting, may 

request the Company to buy back 

all of his Shares at the then 

To comply with 

recent 

amendments to 

laws and 

regulations 

promulgated by 

the Taiwan 

Stock Exchange 

on Deceember 

25, 2019 per 

Letter No. 

10800235681. 
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Article 

Number 

After Amendment Prior to Amendment Reason 

Company to buy back all of his 

Shares at the then prevailing fair 

price.  

(C) If the Shareholder filing a 

request under the preceding 

paragraph (A) and (B) of this 

Article 32, the Shareholder shall 

make such request in writing 

within twenty (20) days since the 

resolution of the general meeting 

was made, specify the price for 

buying back. If the Company and 

the Shareholder reach an 

agreement about the price of 

buying back, the Company shall 

pay for the Shares within ninety 

(90) days since the resolution of 

the general meeting was made. In 

case no agreement is reached, the 

Company shall pay the fair price 

it has recognized to the dissenting 

Shareholder who asks for a higher 

price within ninety (90) days 

since the resolution of the general 

meeting was made. If the 

Company did not pay, the 

Company shall be deemed to be 

agreeable to the price requested 

by the Shareholder.  

(D) In the event that the 

Shareholder filing a request under 

the preceding paragraph (B) of 

this Article 32 and the Company 

fails to reach such agreement with 

the Shareholder within a sixty-day 

period commencing from the 

prevailing fair price.  In the 

event the Company fails to reach 

such agreement with the 

Shareholder within a sixty-day  

period commencing from the 

resolution date, the Shareholder 

may, within thirty days after such 

sixty-day period, file a petition to 

any competent court of Taiwan for 

a ruling on the appraisal price, 

and such ruling by such Taiwan 

court shall be binding and 

conclusive as between the 

Company and requested 

Shareholder solely with respect to 

the appraisal price. 
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Article 

Number 

After Amendment Prior to Amendment Reason 

resolution date, the Shareholder 

may, within thirty (30) days after 

such sixty-day period, file a 

petition to any competent court of 

Taiwan for a ruling on the 

appraisal price, and such ruling by 

such Taiwan court shall be 

binding and conclusive as 

between the Company and 

requested Shareholder solely with 

respect to the appraisal price. The 

Taiwan Taipei District Court, 

ROC, may be the court of first 

instance for this matter.  

Article 

76 

76 (a) A Director may be 

discharged at any time by a 

Supermajority Resolution Type A 

adopted at a general meeting. 

Alternatively, if the total number 

of Shares represented by the 

Shareholders present at such 

general meeting is not sufficient 

to meet the quorum criteria 

specified above, the Company 

may effect the above matter by a 

Supermajority Resolution Type B. 

(b) In the event a Director has, in 

the course of performing his/her 

duties as a Director, committed 

any act resulting in material 

damages to the Company or in 

material violation of these 

Articles, Laws and Applicable 

Listing Rules, but not dismissed 

by a resolution of the general 

76 (a) A Director may be 

discharged at any time by a 

Supermajority Resolution Type A 

adopted at a general meeting. 

Alternatively, if the total number 

of Shares represented by the 

Shareholders present at such 

general meeting is not sufficient 

to meet the quorum criteria 

specified above, the Company 

may effect the above matter by a 

Supermajority Resolution Type 

B. 

(b) In the event a Director has, in 

the course of performing his/her 

duties as a Director, committed 

any act resulting in material 

damages to the Company or in 

material violation of these 

Articles, Laws and Applicable 

Listing Rules, but not dismissed 

To comply with 

recent 

amendments to 

laws and 

regulations 

promulgated by 

the Taiwan 

Stock Exchange 

on Deceember 

25, 2019 per 

Letter No. 

10800235681. 
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Article 

Number 

After Amendment Prior to Amendment Reason 

meeting, Shareholder(s) holding 

3% or more of the issued and 

outstanding Shares of the 

Company may, within 30 days 

after that general meeting, 

institute a lawsuit in the Taipei 

District Court of Taiwan or other 

competent court for a judgment in 

respect of such matter. 

(c) Any Shareholder or 

Shareholders entitled to attend 

general meetings of the Company 

holding at least one percent (1%) 

of the paid up share capital of the 

Company for a period of six 

months or a longer time may, 

submit a written request to any 

Independent Director of the Audit 

Committee to initiate proceedings 

against any Director or Directors 

on behalf of the Company with a 

competent court having proper 

jurisdiction, including the Taiwan 

Taipei District Court, ROC. If 

Independent Director of the Audit 

Committee fails to initiate such 

proceedings within thirty (30) 

days after receiving the request by 

such Shareholder(s), such 

Shareholder(s) may initiate such 

proceedings on behalf of the 

Company with a competent court 

having proper jurisdiction, 

including the Taiwan Taipei 

District Court, ROC. 

by a resolution of the general 

meeting, Shareholder(s) holding 

3% or more of the issued and 

outstanding Shares of the 

Company may, within 30 days 

after that general meeting, 

institute a lawsuit in the Taipei 

District Court of Taiwan or other 

competent court for a judgment in 

respect of such matter. 

(c) Any Shareholder or 

Shareholders entitled to attend 

general meetings of the Company 

holding at least one percent (1%) 

of the paid up share capital of the 

Company for a period of six 

months or a longer time may, 

submit a written request to any 

Independent Director of the Audit 

Committee to initiate proceedings 

against any Director or Directors 

on behalf of the Company with a 

competent court having proper 

jurisdiction, including the Taiwan 

Taipei District Court, ROC. If 

Independent Director of the Audit 

Committee fails to initiate such 

proceedings within thirty (30) 

days after receiving the request by 

such Shareholder(s), such 

shareholder(s) may initiate such 

proceedings on behalf of the 

Company with a competent court 

having proper jurisdiction, 

including the Taiwan Taipei 
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Article 

Number 

After Amendment Prior to Amendment Reason 

(d) In the event a Director has, in 

the course of performing his 

duties as a Director, committed 

any act for himself or on behalf of 

another Person in violation of the 

duty of the loyalty and the due 

care of a good administrator in 

conducting the business operation 

of the company, the meeting of 

shareholders may, by a resolution, 

consider the earnings in such an 

act as earnings of the company 

unless one year has lapsed since 

the realization of such earnings. 

(e) In the event a Director has, in 

the course of performing the 

business operations, violated any 

provision of the applicable laws 

and/or regulations and thus caused 

damage to any other Person, 

he/she/it shall jointly and 

severally be liable with the 

Company for the damage to such 

other Person. 

(f) The Officers, in the course of 

performing their duties to the 

Company, shall assume 

responsibilities identical to that of 

the Directors. 

District Court, ROC. 

(d) In the event a Director has, in 

the course of performing his 

duties as a Director, committed 

any act for himself or on behalf of 

another Person in violation of the 

duty of the loyalty and the due 

care of a good administrator in 

conducting the business operation 

of the company, the meeting of 

shareholders may, by a resolution, 

consider the earnings in such an 

act as earnings of the company 

unless one year has lapsed since 

the realization of such earnings. 

Article 

86A 

86A Before the Board is held to 

resolve matters of the Merger and 

acquisition, the Audit Committee 

shall review the fairness and 

reasonableness of the plan and 

transaction of the Merger or 

86A For so long as the Shares are 

registered in the Emerging 

Market or listed on the GreTai 

Securities Market or TSE, the 

Company shall establish a 

remuneration committee. 

To comply with 

recent 

amendments to 

laws and 

regulations 

promulgated by 
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Article 

Number 

After Amendment Prior to Amendment Reason 

acquisition and then report the 

review results to the Board and 

the general meeting. When the 

Audit Committee reviews the 

fairness and reasonableness of the 

plan and transaction of the Merger 

and acquisition, the Audit 

Committee shall seek opinions 

from an independent expert on the 

reasonableness of the share swap 

ratio or distribution of cash or 

other assets. The review results of 

the Audit Committees and 

opinions of independent experts 

shall be delivered to the 

Shareholders together with the 

notice of a general meeting for the 

Merger or acquisition. If the 

Company has made a public 

announcement publishing the 

same content as in the 

aforementioned documents, which 

shall be delivered to the 

Shareholders, on the website 

designated by the Commission 

and the GreTai Securities Market 

or TSE and the aforementioned 

documents are prepared at the 

venue of the general meeting, 

those documents shall be deemed 

as having been sent to the 

Shareholders. 

For so long as the Shares are 

registered in the Emerging Market 

or listed on the GreTai Securities 

Remuneration shall include 

salary, stock options, and any 

other substantive incentive 

measures for directors and 

managerial officers. The 

professional qualifications for the 

members of the remuneration 

committee, the exercise of their 

powers of office, and related 

matters shall be made in 

accordance with rules and 

procedures established by the 

Company. 

the Taiwan 

Stock Exchange 

on Deceember 

25, 2019 per 

Letter No. 

10800235681. 
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Article 

Number 

After Amendment Prior to Amendment Reason 

Market or TSE, the Company 

shall establish a remuneration 

committee. Remuneration shall 

include salary, stock options, and 

any other substantive incentive 

measures for directors and 

managerial officers. The 

professional qualifications for the 

members of the remuneration 

committee, the exercise of their 

powers of office, and related 

matters shall be made in 

accordance with rules and 

procedures established by the 

Company. 

Article 

86B 

86B For so long as the Shares are 

registered in the Emerging Market 

or listed on the GreTai Securities 

Market or TSE, the Company 

shall establish a remuneration 

committee. Remuneration shall 

include salary, stock options, and 

any other substantive incentive 

measures for directors and 

managerial officers. The 

professional qualifications for the 

members of the remuneration 

committee, the exercise of their 

powers of office, and related 

matters shall be made in 

accordance with rules and 

procedures established by the 

Company. 
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Annex VI. Comparison Table for the amendments to the Procedures for Loan to Others 

Article 

Number 

After Amendment Prior to Amendment Reason 

Four、

2. 

Inter-company loans of 

funds between overseas 

companies in which the 

company holds, directly or 

indirectly, 100% of the 

voting shares, nor to loans of 

fund to the public company 

by any overseas company in 

which the company holds, 

directly or indirectly, 100% 

of the voting shares,  the 

aggregate amount of such 

loans and on the amount of 

such loans permitted to a 

single borrower may not 

exceed 400 percent of which 

company loan to others’ 

net worth. 

Inter-company loans of 

funds between overseas 

companies in which the 

company holds, directly or 

indirectly, 100% of the 

voting shares, nor to loans of 

fund to the public company 

by any overseas company in 

which the company holds, 

directly or indirectly, 100% 

of the voting shares,  the 

aggregate amount of such 

loans and on the amount of 

such loans permitted to a 

single borrower may not 

exceed 400 percent of the 

conflidated Company’s net 

worth. 

To comply with the 

Regulations Governing 

Loaning of Funds and 

Making of 

Endorsements/Guarantees 

by Public Companies. 
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Annex VII. Comparison Table for the amendments to Procedures for Endorsement and 

Guarantee 

Article 

Number 

After Amendment Prior to Amendment Reason 

Four1.、

Four 2. 

The ceilings on the 

amounts: 

 1. The aggregate amount 

of endorsements/guarantees 

may not exceed 600 percent 

of which company provide 

endorsements/guarantees to 

others’ net worth.  

 

2. The amount of its 

endorsements/guarantees for 

any single entity may not 

exceed 50 percent of which 

company provide 

endorsements/guarantees to 

others’ net worth.Those 

restriction shall not apply to 

the Company provide 

endorsements/guarantees to 

its subsidiaries. 

The ceilings on the 

amounts: 

 1. The aggregate amount 

of endorsements/guarantees 

that is set as the ceiling for 

the Company may not 

exceed 600 percent of the 

consolidated company’s net 

worth. 

 2. The amount of its 

endorsements/guarantees for 

any single entity may not 

exceed 50 percent of the 

consolidated company’s net 

worth. Those restriction 

shall not apply to the 

Company provide 

endorsements/guarantees to 

its subsidiaries.。 

 

To comply with the 

Regulations Governing 

Loaning of Funds and 

Making of 

Endorsements/Guarantees 

by Public Companies 

Four 7. 上列所稱淨值應以最近期

經會計師查核（核閱）財務

報告為依據，以合併資產負

債表歸屬於母公司業主權

益之數額為之。若係子公司

提供背書保證，則以該子公

司最近期經會計師查核（核

閱）財務報告或該子公司最

近期併入合併財務報告時

經會計師查核(核閱)後之

淨值(孰為最近期)為依據。 

New. To comply with the 

Regulations Governing 

Loaning of Funds and 

Making of 

Endorsements/Guarantees 

by Public Companies 
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Annex VIII. Comparison Table for the amendments to the Rule of General Meeting 

Article 

Number 

After Amendment Prior to Amendment Reason 

3      Election or dismissal of 

directors or supervisors, 

amendments to the articles of 

Incorporation, reduction of 

capital, application for the 

approval of ceasing its status as a 

public company, approval of 

competing with the company by 

directors, surplus profit 

distributed in the form of new 

shares, reserve distributed in the 

form of new shares, dissolution, 

merger, spin-off, or any matters 

as set forth in Paragraph I, 

Article 185 hereof shall be 

itemized in the causes or subjects 

to be described and the essential 

contents shall be explained in the 

notice to convene a meeting of 

shareholders, and shall not be 

brought up as extemporary 

motions; the essential contents 

may be posted on the website 

designated by the competent 

authority in charge of securities 

affairs or the company, and such 

website shall be indicated in the 

above notice. 

    股東會召集事由已載明全

面改選董事、監察人，並載明

就任日期，該次股東會改選完

成後，同次會議不得再以臨時

動議或其他方式變更其就任日

期。 

     Election or dismissal of 

directors or supervisors, 

amendments to the articles of 

incorporation, the dissolution, 

merger, or demerger of the 

corporation, or any matter under 

Article 185, paragraph 1 of the 

Company Act, Articles 26-1 and 

43-6 of the Securities and 

Exchange Act, or Articles 56-1 

and 60-2 of the Regulations 

Governing the Offering and 

Issuance of Securities by 

Securities Issuers shall be set out 

in the notice of the reasons for 

convening the shareholders 

meeting. None of the above 

matters may be raised by an 

extraordinary motion. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

To comply 

with recent 

amendemnets 

to laws and 

regulations 

promulgated 

by the Taiwan 

Stock 

Exchange 

Corporation 

on January 2, 

2020 per 

Letter No. 

10800242211. 



 

40 
 

Article 

Number 

After Amendment Prior to Amendment Reason 

 

    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.A shareholder 

proposal proposed for urging the 

Company to promote public 

interests or fulfil its social 

responsibilities may still be 

included in the agenda by the 

Board. 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. 

Prior to the book closure date 

before a regular shareholders 

meeting is held, this Corporation 

shall publicly announce that it 

will receive shareholder 

proposals, and the location and 

time period for their submission, 

can in writing or by way of 

electronic transmission; the 

period for submission of 

shareholder proposals may not 

 

    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. 

 

     

 

 

 

 

Prior to the book closure date 

before a regular shareholders 

meeting is held, this Corporation 

shall publicly announce that it will 

receive shareholder proposals, and 

the location and time period for 

their submission; the period for 

submission of shareholder 

proposals may not be less than 10 

days. 
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Article 

Number 

After Amendment Prior to Amendment Reason 

be less than 10 days. 

 

Shareholder-submitted proposals 

are limited to 300 words, and no 

proposal containing more than 

300 words will be included in the 

meeting agenda. The shareholder 

making the proposal shall be 

present in person or by proxy at 

the regular shareholders meeting 

and take part in discussion of the 

proposal. 

Prior to the date for issuance of 

notice of a shareholders meeting, 

this Corporation shall inform the 

shareholders who submitted 

proposals of the proposal 

screening results, and shall list in 

the meeting notice the proposals 

that conform to the provisions of 

this article. At the shareholders 

meeting the board of directors 

shall explain the reasons for 

exclusion of any shareholder 

proposals not included in the 

agenda. 

 

 

 

Shareholder-submitted proposals 

are limited to 300 words, and no 

proposal containing more than 300 

words will be included in the 

meeting agenda. The shareholder 

making the proposal shall be 

present in person or by proxy at 

the regular shareholders meeting 

and take part in discussion of the 

proposal. 

Prior to the date for issuance of 

notice of a shareholders meeting, 

this Corporation shall inform the 

shareholders who submitted 

proposals of the proposal 

screening results, and shall list in 

the meeting notice the proposals 

that conform to the provisions of 

this article. At the shareholders 

meeting the board of directors 

shall explain the reasons for 

exclusion of any shareholder 

proposals not included in the 

agenda. 

 

10 

 

If a shareholders meeting is 

convened by the board of 

directors, the meeting 

agenda(including extraordinary 

motions and revise of the 

original proposal) shall be set by 

the board of directors. The 

meeting shall proceed in the 

order set by the agenda, which 

If a shareholders meeting is 

convened by the board of 

directors, the meeting agenda shall 

be set by the board of directors. 

The meeting shall proceed in the 

order set by the agenda, which 

may not be changed without a 

resolution of the shareholders 

meeting. 

To comply 

with recent 

amendments 

to laws and 

regulations 

promulgated 

by the Taiwan 

Stock 

Exchange 



 

42 
 

Article 

Number 

After Amendment Prior to Amendment Reason 

may not be changed without a 

resolution of the shareholders 

meeting. 

 

(Item 2 ~3 Omitted) 

 

The chair shall allow ample 

opportunity during the meeting 

for explanation and discussion of 

proposals and of amendments or 

extraordinary motions put 

forward by the shareholders; 

when the chair is of the opinion 

that a proposal has been 

discussed sufficiently to put it to 

a vote, the chair may announce 

the discussion closed and call for 

a vote. And arrange adequate 

voting time. 

 

(Item 2 ~3 Omitted) 

 

The chair shall allow ample 

opportunity during the meeting for 

explanation and discussion of 

proposals and of amendments or 

extraordinary motions put forward 

by the shareholders; when the 

chair is of the opinion that a 

proposal has been discussed 

sufficiently to put it to a vote, the 

chair may announce the discussion 

closed and call for a vote. 

Corporation 

on January 2, 

2020 per 

Letter No. 

10800242211. 

13 (Item 1 Omitted) 

 

When the Company holds a 

shareholder 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 

(Item 1 Omitted) 

 

When the Company 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 the 

Company holds a shareholder 

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 

To comply 

with recent 

amendemnets 

to laws and 

regulations 

promulgated 

by the Taiwan 

Stock 

Exchange 

Corporation 

on January 2, 

2020 per 

Letter No. 

10800242211. 
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Article 

Number 

After Amendment Prior to Amendment Reason 

person, but to have waived 

his/her rights with respect to the 

extraordinary motions and 

amendments to original 

proposals of that meeting; it is 

therefore advisable that this 

Corporation avoid the 

submission of extraordinary 

motions and amendments to 

original proposals. 

 

 

 

 

 

 

 

 

 (Omitted) 

correspondence or electronic 

means, the method of exercise 

shall be specified in the 

shareholders meeting notice. A 

shareholder exercising voting 

rights by correspondence or 

electronic means will be deemed 

to have attended the meeting in 

person, but to have waived his/her 

rights with respect to the 

extraordinary motions and 

amendments to original proposals 

of that meeting; it is therefore 

advisable that this Corporation 

avoid the submission of 

extraordinary motions and 

amendments to original proposals. 

 

(Omitted) 

15 The minutes of shareholders' 

meeting shall record the date and 

place of the meeting, the name of 

the chairman, the method of 

adopting resolutions, and a 

summary of the essential points 

of the proceedings and the results 

of the meeting (including  

votes). Shall disclosure every 

candidates’votes when there’s 

Election for the Board of 

Directors.The minutes shall be 

kept persistently throughout the 

life of the company. 

The minutes of shareholders' 

meeting shall record the date and 

place of the meeting, the name of 

the chairman, the method of 

adopting resolutions, and a 

summary of the essential points of 

the proceedings and the results of 

the meeting. The minutes shall be 

kept persistently throughout the 

life of the company. 

To comply 

with recent 

amendemnets 

to laws and 

regulations 

promulgated 

by the Taiwan 

Stock 

Exchange 

Corporation 

on January 2, 

2020 per 

Letter No. 

10800242211. 

 

 
 


