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ONE. Meeting Procedure 
 

AIR ASIA Company Limited 
Procedure of the 2020 First Extraordinary General Meeting 

 

 

One. Meeting Commenced 

  

Two. Chairman’s Statement 

  

Three. Report Items 

  

Four. Matters for Discussion 

  

Five. Election Matters 

  

Six. Extempore Motion 

  

Seven. Meeting Adjourned 
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TWO. Meeting Agenda  
 

AIR ASIA Company Limited 
Agenda of the 2020 First Extraordinary General Meeting 

 

Date＆Time：September 23, 2020 (Wednesday) at 10 am  

Place：No.1050, Jichang Rd., Rende Dist., Tainan City 

                (Same Company Building 2nd Floor) 

1. Meeting Commenced 

2. Chairman’s Statement 

3. Report Item 

To amend the “Codes of Ethical Conduct” report 

4. Matters for Discussion 

(1) To amend the “Articles of Incorporation” 

(2) To amend the “Procedures for Election of Directors” 

(3) To amend the “Procedures for Acquisition and Disposal of Assets” 

5. Election Matter 

To elect a new Independent Director to fill the vacancy 

6. Extempore motion 

7. Meeting Adjourned
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THREE. Report Item 

To amend the “Codes of Ethical Conduct” report. 

Explanation: 

Comparison table for the amendments of “Codes of Ethical Conduct” before and after revision is 

attached as hereto as Annex 1. (Please refer to page 6~7) 
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FOUR. Discussion Items 
 

Matter1: Amendment to the Articles of Incorporation. 

 (Proposed by the Board of Directors) 

Explanation: 

(1) To go with the Company ś business needs, we proposed to adjust the total capital from 

NT$1.5 billion to NT$1.8 billion and divide into 180 million shares with NT$10 each, 

which shall be distributed in separate times. Among them, NT$250 million, around 

25,000 thousand shares, is retained for converting issued convertible bond to stock 

swop. 

(2) Comparison table for the “Articles of Incorporation” before and after revision, is 

attached as hereto as Annex 2 (Please refer to page 8). 

Resolution: 

 

 

Matter 2: Amendment to the Procedures for Election of Directors. 

(Proposed by the Board of Directors) 

Explanation:  

(1) To comply with the decree Chin-Kuan-Cheng-Chiao-Tzu No. 1080311451 issued by 

FSC on April 25, 2019, TWSE/GTSM Listed Companies shall adopt candidate 

nomination system for the election of directors and supervisors starting from 2021 and 

shareholders shall select from a roster of directors candidates. 

(2) Comparison table for the “Procedures for Election of Directors” before and after 

revision, is attached as hereto as Annex 3 (Please refer to page 9~11). 

Resolution: 

 

 

Matter 3: Amendment to the Rules of Procedures for Shareholders’ Meeting. 

(Proposed by the Board of Directors) 

Explanation:  

(1) In accordance with the revised “Company Act” and “Securities and Exchange Act” 

amend the Rules of Procedures for Shareholders’ Meeting. 

(2) Comparison table for the “Rules of Procedures for Shareholders’ Meeting” before and 

after revision, is attached as hereto as Annex 4 (Please refer to page 12~13). 

Resolution: 
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FIVE. Election Matter 
 

To elect a new Independent Director to fill the vacancy. 

(Proposed by the Board of Directors) 

Explanation:  

(1) Independent director, Chih-Yang Cheng, resigned on June 30, 2020. Hence, we 

proposed to by-elect a seat of independent director at the first extraordinary general 

meeting. 

(2) In accordance with the provisions in Article 14 of “Articles of Incorporation”, candidate 

nomination system shall be adopted for the election of independent directors. The roster 

of independent directors’ candidate has been approved by the board on August 5, 2020. 

Please refer to Annex 5 (Please refer to page 14). 

(3) The new director assumes the position from the date of election, and shall have the same 

term as the current term Board of Directors from September 23, 2020 to June 10, 2021. 

(4) The by-election was held in accordance with the “Procedures for Election of Directors”. 

Please refer to Appendix 3 (Please refer to page 24~27) 

(5) Please elect. 

Election result: 

 

 

 

SIX. Extempore motion 
 

 

 

SEVEN. Meeting Adjourned 
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EIGHT. Annexes 
Annex 1. Business Report of 2018 

Annex 1. 

AIR ASIA Company Limited 

Comparison table for the amendment of 

“Codes of Ethical Conduct” 

Before and after revision 
 

Before the Revision After the Revision Addition Note 

Article 2  Content of the code 

Taking its individual 

circumstances and needs into 

consideration, the Company shall 

adopt a code of ethical conduct 

that addresses at least the 

following eight matters: 

I. Prevention of conflicts of 

interest: 

Conflicts of interest occur when 

personal interest intervenes or is 

likely to intervene in the overall 

interest of the company, as for 

example when a director, 

supervisor, or managerial officer 

of the Company is unable to 

perform their duties in an 

objective and efficient manner, or 

when a person in such a position 

takes advantage of their position 

in the Company to obtain 

improper benefits for either 

themselves or their spouse, 

parents, children, or relatives 

within the second degree of 

kinship. The Company shall pay 

special attention to loans of funds, 

provisions of guarantees, and 

major asset transactions or the 

purchase (or sale) of goods 

involving the affiliated enterprise 

at which a director, supervisor, or 

managerial officer works. The 

Company shall consider not to 

damage all shareholders’ interest 

and make its best efforts to 

prevent the occurrence of conflict 

of interest, and shall offer 

directors, supervisors, and 

managerial officers to voluntarily 

Article 2  Content of the code 

Taking its individual 

circumstances and needs into 

consideration, the Company shall 

adopt a code of ethical conduct 

that addresses at least the 

following eight matters: 

I. Prevention of conflicts of 

interest: 

Conflicts of interest occur when 

personal interest intervenes or is 

likely to intervene in the overall 

interest of the company, as for 

example when a director, 

supervisor, or managerial officer 

of the Company is unable to 

perform their duties in an 

objective and efficient manner, or 

when a person in such a position 

takes advantage of their position 

in the Company to obtain 

improper benefits for either 

themselves or their spouse, or 

relatives within the second degree 

of kinship. The Company shall 

pay special attention to loans of 

funds, provisions of guarantees, 

and major asset transactions or the 

purchase (or sale) of goods 

involving the affiliated enterprise 

at which a director, supervisor, or 

managerial officer works. The 

Company shall establish a policy 

aimed at preventing the 

occurrence of conflict of interest, 

and shall offer appropriate means 

for directors, supervisors, and 

managerial officers to voluntarily 

explain whether there is any 

potential conflict between them 

I. Considering that 

parents and children 

are both within the 

second degree of 

kinship, hence, we 

simplified the text in 

Article 2 Paragraph 

1. 
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explain whether there is any 

potential conflict between them 

and the company during the 

directors and supervisors’ 

meeting. 

 

II. to VI. are omitted. 

 

 

VII. Encouraging reporting on 

illegal or unethical activities: 

The company shall raise 

awareness of ethics internally and 

encourage employees to report to 

a company managerial officer, 

chief internal auditor, or other 

appropriate individual upon 

suspicion or discovery of any 

activity in violation of a law or 

regulation or the code of ethical 

conduct. To encourage employees 

to report illegal conduct, the 

Company shall establish a 

concrete whistle-blowing system 

and make employees aware that 

the company will use its best 

efforts to ensure the safety of 

informants and protect them from 

reprisals. 

and the company. 

 

 

 

 

 

II. to VI. are omitted. 

 

 

VII. Encouraging reporting on 

illegal or unethical activities: 

The company shall raise 

awareness of ethics internally and 

encourage employees to report to 

a company managerial officer, 

chief internal auditor, or other 

appropriate individual upon 

suspicion or discovery of any 

activity in violation of a law or 

regulation or the code of ethical 

conduct. To encourage employees 

to report illegal conduct, the 

Company shall establish a 

concrete whistle-blowing system, 

allow anonymous complaints and 

make employees aware that the 

company will use its best efforts 

to ensure the safety of 

whistleblowers and protect them 

from reprisals. 

 

 

 

 

 

 

 

 

 

II. Revise relevant text 

by referring to the 

undertaking 

regarding 

anonymous 

reporting in Article 

23 of Ethical 

Corporate 

Management Best 

Practice Principles 

for TWSE/GTSM 

Listed Companies 

Article 5 Enforcement 

The Company’s Code of Ethical 

Conduct, and any amendments to 

it, shall enter into force after it has 

been adopted by the board of 

directors, and submitted to a 

shareholders meeting. The 

implementation date is March 30, 

2017. 
 

Article 5 Enforcement 

The Company’s Code of Ethical 

Conduct, and any amendments to 

it, shall enter into force after it has 

been adopted by the board of 

directors, and submitted to a 

shareholders meeting. The 

implementation date is March 30, 

2017. First amendment was made 

on August 5, 2020. 

Adds the date of 

revision. 
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n  

Annex 2. 

AIR ASIA Company Limited 

Comparison table for the amendments of 

“Articles of Incorporation” 

Before and after revision 
 

Before the Revision After the Revision Addition Note 

Article 5. 

The total capital of the company 

is set at NT$1.5 Billion, which is 

divided into 150 million 

(150,000,000) shares, at a par 

value of NT$10 per share; the 

Board of Directors be authorized 

to the number of shares may be 

issued in installments. 

Article 5. 

The total capital of the company 

is set at NT$1.8 Billion, which is 

divided into 180 million 

(180,000,000) shares, at a par 

value of NT$10 per share; the 

Board of Directors be authorized 

to the number of shares may be 

issued in installments. 

For meet Article 268 

of the Company Act, 

to increase the 

authorized capital. 

Article 26. 

This Articles of Incorporation was 

agreed upon and signed on October 

31, 1954……The thirty-fifth 

amendment was made on June 11, 

2018. The thirty-sixth amendment 

was made on June 17, 2019. The 

thirty-seventh amendment was 

made on June 17, 2020. 

Article 26. 

This Articles of Incorporation was 

agreed upon and signed on October 

31, 1954……The thirty-fifth 

amendment was made on June 11, 

2018. The thirty-sixth amendment 

was made on June 17, 2019. The 

thirty-seventh amendment was 

made on June 17, 2020. The thirty-

eighth amendment was made on 

September 23, 2020. 

Adds the date of 

revision. 
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Annex 3. 

AIR ASIA Company Limited 

Comparison table for the amendment of 

“Procedures for Election of Directors” 

Before and after revision 
 

Before the Revision After the Revision Addition Note 

Article 6. 

Elections of both directors at the 

Company shall be conducted in 

accordance with the candidate 

nomination system and 

procedures set out in Article 192-

1 of the Company Act. 

Article 6. 

Elections of both directors at the 

Company shall be conducted in 

accordance with the candidate 

nomination system and 

procedures set out in Article 192-

1 of the Company Act. 

When the number of directors 

falls below five due to the 

dismissal of a director for any 

reason, this Corporation shall 

hold a by-election to fill the 

vacancy at its next shareholders 

meeting. When the number of 

directors falls short by one third 

of the total number prescribed in 

this Corporation’s articles of 

incorporation, this Corporation 

shall call a special shareholders 

meeting within 60 days from the 

date of occurrence to hold a by-

election to fill the vacancies. 

When the number of independent 

directors falls below that 

required under the proviso of 

Article 14-2, paragraph 1 of the 

Securities and Exchange Act, a 

by-election shall be held at the 

next shareholders meeting to fill 

the vacancy. When the 

independent directors are 

dismissed en masse, a special 

shareholders meeting shall be 

called within 60 days from the 

date of occurrence to hold a by-

election to fill the vacancies. 

Comply with the 

requirement for 

TWSE/GTSM Listed 

Companies to 

establish independent 

directors 

comprehensively in 

the decree Chin-Kuan-

Cheng-Fa No. 

1070345233 issued on 

Dec. 19, 2018. 

Article 11. 

If a candidate is a shareholder, a 

voter must enter the candidate's 

account name and shareholder 

account number in the "candidate" 

Article 11. 

(Deleted) 

In accordance with the 

decree Chin-Kuan-

Cheng-Chiao No. 

1080311451 issued by 

FSC on Apr. 25, 2019, 
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column of the ballot; for a non- 

shareholder, the voter shall enter 

the candidate's full name and 

identity card number. However, 

when the candidate is a 

governmental organization or 

juristic-person shareholder, the 

name of the governmental 

organization or juristic-person 

shareholder shall be entered in the 

column for the candidate's 

account name in the ballot paper, 

or both the name of the 

governmental organization or 

juristic-person shareholder and the 

name of its representative may be 

entered. When there are multiple 

representatives, the names of each 

respective representative shall be 

entered. 

TWSE/GTSM Listed 

Companies shall adopt 

candidate nomination 

system for the election 

of directors and 

supervisors starting 

from 2021 and 

shareholders shall 

select from a roster of 

directors candidates. 

Shareholders may 

learn about the name, 

academic background 

and work experiences 

from the roster of 

candidates before the 

shareholders’ meeting 

and identify the 

identity of the 

candidates by 

shareholder account 

number or ID card 

number. Hence, this 

Article was removed 

since there is no need 

for it. 

Article 12. 

A ballot is invalid under any of 

the following circumstances: 

1. The ballot was not prepared 

by the board of directors. 

2. A blank ballot is placed in 

the ballot box. 

3. The writing is unclear and 

indecipherable or has been 

altered. 

4. The candidate whose name is 

entered in the ballot is a 

shareholder, but the 

candidate's account name 

and shareholder account 

number do not conform with 

those given in the 

shareholder register, or the 

candidate whose name is 

entered in the ballot is a 

non-shareholder, and a 

cross-check shows that the 

candidate's name and 

identity card number do not 

match. 

5. Other words or marks are 

Article 12. 

A ballot is invalid under any of 

the following circumstances: 

1. The ballot was not prepared 

by authorized conveners. 

2. A blank ballot is placed in 

the ballot box. 

3. The writing is unclear and 

indecipherable or has been 

altered. 

4. The candidate whose name is 

entered in the ballot and the 

roster of the directors 

candidates do not match. 

 

 

 

 

 

 

 

 

 

 

 

5. Other words or marks are 

Shareholders may 

convene a special 

meeting of 

shareholders on 

his/their own after 

obtaining an approval 

from the competent 

authority in 

accordance with 

Article 173 of the 

Company Act under 

specific circumstances 

(If the board of 

directors fails to give 

a notice for convening 

a special meeting of 

shareholders). Hence, 

we adjusted 

Subparagraph 1 of the 

Article. In accordance 

with the decree Chin-

Kuan-Cheng-Chiao 

No. 1080311451 

issued by FSC on Apr. 

25, 2019, 

TWSE/GTSM Listed 
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entered in addition to the 

candidate's account name or 

shareholder account 

number (or identity card 

number) and the number of 

voting rights allotted. 

6. The name of the candidate 

entered in the ballot is 

identical to that of another 

shareholder, but no 

shareholder account 

number or identity card 

number is provided in the 

ballot to identify such 

individual. 

entered in addition to the 

number of voting rights 

allotted. 

Companies shall adopt 

candidate nomination 

system for the election 

of directors and 

supervisors starting 

from 2021 and 

shareholders shall 

select from a roster of 

directors candidates. 

Hence, we adjusted 

Subparagraph 4 and 5 

of the Article and 

removed 

Subparagraph 6. 

Article 15. 
(…) The sixth amendment was 

made on June 17, 2019. 

Article 15. 

(…) The sixth amendment was 

made on June 17, 2019; The 

seventh amendment was made on 

September 23, 2020. 

Adds the date of 

revision. 
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A 

Annex 4. 

AIR ASIA Company Limited 

Comparison table for the amendments of 

“Rules of Procedures for Shareholders’ Meeting” 

Before and after revision 
 

Before the Revision After the Revision Addition Note 

Article 3.  

4. Matters pertaining to election 

or discharge of directors, 

amendment of 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 1, Article 

185 of Company Act  shall be 

itemized in the causes or subjects 

to be described and the essential 

contents shall be explained in the 

of meeting notice, and 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. 

 

 

 

 

 

 

6. A shareholder holding one 

percent or more of the total 

number of issued shares may 

submit to the company a proposal 

for discussion at a regular 

shareholders meeting. Such 

proposals, are limited to one item 

Article 3.  

4. Matters pertaining to election 

or discharge of directors, 

amendment of 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 1, Article 

185 of Company Act, Article 26-1 

and Article 43-6 of Securities and 

Exchange Act, Article 56-1 and 

Article 60-2 of Regulations 

Governing the Offering and 

Issuance of Securities by 

Securities Issuers shall be 

itemized in the causes or subjects 

to be described and the essential 

contents shall be explained in the 

of meeting notice, and 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. 

6. A shareholder holding one 

percent or more of the total 

number of issued shares may 

submit to the company a proposal 

for discussion at a regular 

shareholders meeting. Such 

proposals, are limited to one item 

 

I. To prevent the listed 

companies from 

misunderstanding 

that any matters set 

forth in the 

subparagraphs of 

Article 185 

Paragraph 1 of the 

Company Act may 

be brought up as 

extemporary 

motions, we 

proposed to revise 

for the inclusion of 

other regulations 

which may not be 

brought up as 

extemporary 

motions except the 

ones listed in the 

Company Act 

specified in the 

original Article 

before amendment. 

 

 

 

 

 

 

 

 

 

II. Revise Paragraph 6 

of the Article in 

accordance with 

the amendment in 

Article 172 

Paragraph 5 of the 

Company Act and 
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only, and no proposal containing 

more than one item will be 

included in the meeting agenda; 

however, a shareholder proposal 

proposed for urging a company 

to promote public interested or 

fulfill its social responsibilities 

may still be included in the list of 

proposals to be discussed at a 

regular meeting of shareholder 

by the board of directors. In 

addition, when the circumstances 

of any subparagraph of Article 

172-1, paragraph 4 of the 

Company Act apply to a proposal 

put forward by a shareholder, the 

Board of Directors may exclude it 

from the agenda. 

 

 

 

only, and no proposal containing 

more than one item will be 

included in the meeting agenda. In 

addition, when the circumstances 

of any subparagraph of Article 

172-1, paragraph 4 of the 

Company Act apply to a proposal 

put forward by a shareholder, the 

Board of Directors may exclude it 

from the agenda. A shareholder 

may submit proposal proposed 

for urging a company to promote 

public interested or fulfill its 

social responsibilities. In terms of 

procedure, it shall be limited to  

the regulations in Article 172-1 

of the Company Act; such 

proposals, however, are limited to 

one item only, and no proposal 

containing more than one item 

will be included in the meeting 

agenda. 

the decree Sheng-

Tzu No. 

10700105410. 

Article 19.  

These Rules, and any amendments 

hereto, shall be implemented after 

adoption by shareholders 

meetings. These rules were 

implemented on April 26, 2000. 

The first amendment was made on 

June 28, 2002. The second 

amendment was made on June 29, 

2007. The third amendment was 

made on June 15, 2012. The 

fourth amendment was made on 

December 17, 2012. The fifth 

amendment was made on June 27, 

2014. The sixth amendment was 

made on June 11, 2018. The 

seventh amendment was made on 

June 17, 2020. 

 

Article 19.  

These Rules, and any amendments 

hereto, shall be implemented after 

adoption by shareholders 

meetings. These rules were 

implemented on April 26, 2000. 

The first amendment was made on 

June 28, 2002. The second 

amendment was made on June 29, 

2007. The third amendment was 

made on June 15, 2012. The 

fourth amendment was made on 

December 17, 2012. The fifth 

amendment was made on June 27, 

2014. The sixth amendment was 

made on June 11, 2018. The 

seventh amendment was made on 

June 17, 2020. The eighth 

amendment was made on 

September 23, 2020. 

Adds the date of 

revision.  
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List of Independent Director Candidates 
 

Candidate 

name 

Number of 

shares held 
Education Experience Current Position 

Jung-Chih 

Kao 
- ・ Mater’s degree in Law, 

National Taipei 

University 

・ Bachelor’s degree in 

Law, National Taiwan 

University 

・ Deputy secretary-general of New Power 

Party 

・ Chief officer and executive of Judicial 

Reform Foundation 

・ Dedicated attorney of Legal Aid 

Foundation, Banqiao Branch 

Attorney of Sunny 

Formosa Attorneys-At-

Law 

 

 

Annex 5. 
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NINE. Appendixes 
Appendix 1 ARTICLES OF INCORPORATION 

Appendix 1 

AIR ASIA Company Limited 

Codes of Ethical Conduct 

(Before the revision) 
 

Article 1  Purpose of and basis for adoption 

These Guidelines are adopted based on “Guidelines for the Adoption of Codes of 

Ethical Conduct for TWSE/GTSM Listed Companies” and its relevant regulations for 

the purpose of encouraging directors, supervisors, and managerial officers of the 

Company (including general managers or their equivalents, assistant general managers 

or their equivalents, chief financial officers, and other persons authorized to manage 

affairs and sign documents on behalf of a company) to act in line with ethical 

standards, and to help interested parties better understand the ethical standards of such 

companies. 

Article 2  Content of the code 

Taking its individual circumstances and needs into consideration, the Company shall 

adopt a code of ethical conduct that addresses at least the following eight matters: 

I. Prevention of conflicts of interest: 

Conflicts of interest occur when personal interest intervenes or is likely to intervene 

in the overall interest of the company, as for example when a director, supervisor, 

or managerial officer of the Company is unable to perform their duties in an 

objective and efficient manner, or when a person in such a position takes advantage 

of their position in the Company to obtain improper benefits for either themselves 

or their spouse, parents, children, or relatives within the second degree of kinship. 

The Company shall pay special attention to loans of funds, provisions of 

guarantees, and major asset transactions or the purchase (or sale) of goods 

involving the affiliated enterprise at which a director, supervisor, or managerial 

officer works. The Company shall consider not to damage all shareholders’ interest 

and make its best efforts to prevent the occurrence of conflict of interest, and shall 

offer directors, supervisors, and managerial officers to voluntarily explain whether 

there is any potential conflict between them and the company during the directors 

and supervisors’ meeting. 

II. Minimizing incentives to pursue personal gain: 

The company’s directors or managerial officers shall prevent the engagement in any 

of the following activities: 
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(1) Seeking an opportunity to pursue personal gain by using company property or 

information or taking advantage of their positions; 

(2) Obtaining personal gain by using company property or information or taking 

advantage of their positions; 

(3) Competing with the company. When the company has an opportunity for 

profit, it is the responsibility of the directors, supervisors, and managerial 

officers to maximize the reasonable and proper benefits that can be obtained by 

the company. 

III. Confidentiality: 

The Company’s directors and managerial officers of the company shall be bound by 

the obligation to maintain the confidentiality of any information regarding the 

company itself or its suppliers and customers, except when authorized or required 

by law to disclose such information. Confidential information includes any 

undisclosed information that, if exploited by a competitor or disclosed, could result 

in damage to the company or the suppliers and customers. 

IV. Fair trade: 

The Company’s directors and managerial officers shall treat all suppliers and 

customers, competitors, and employees fairly, and may not obtain improper benefits 

through manipulation, nondisclosure, or misuse of the information learned by virtue 

of their positions, or through misrepresentation of important matters, or through 

other unfair trading practices. 

V. Safeguarding and proper use of company assets: 

The Company’s directors and managerial officers have the responsibility to 

safeguard company assets and to ensure that they can be effectively and lawfully 

used for official business purposes; any theft, negligence in care, or waste of the 

assets will all directly impact the company's profitability. 

VI. Legal compliance: 

The company shall comply to the Securities and Exchange Act and other applicable 

laws, regulations, and bylaws. 

VII. Encouraging reporting on illegal or unethical activities: 

The company shall raise awareness of ethics internally and encourage employees to 

report to a company managerial officer, chief internal auditor, or other appropriate 

individual upon suspicion or discovery of any activity in violation of a law or 

regulation or the code of ethical conduct. To encourage employees to report illegal 

conduct, the Company shall establish a concrete whistle-blowing system and make 

employees aware that the company will use its best efforts to ensure the safety of 
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informants and protect them from reprisals. 

VIII. Disciplinary measures: 

When a director or managerial officer violates the code of ethical conduct, the 

company shall select the law compliance for the case depending on the severity of 

the scenario or handle the matter in accordance with the disciplinary measures from 

the resolution during the meeting held by other members of the board, and shall 

without delay disclose on the Market Observation Post System (MOPS) the date of 

the violation by the violator, reasons for the violation, the provisions of the code 

violated, and the disciplinary actions taken. The violators against the code of ethical 

conduct may apply the remedies from general channels. 

Article 3  Procedures for exemption 

Any exemption for directors, supervisors, or managerial officers from compliance with 

the code be adopted by a resolution of the board of directors, and that information on 

the date on which the board of directors adopted the resolution for exemption, 

objections or reservations of independent directors, and the period of, reasons for, and 

principles behind the application of the exemption be disclosed without delay on the 

MOPS, in order that the shareholders may evaluate the appropriateness of the board 

resolution to forestall any arbitrary or dubious exemption from the code, and to 

safeguard the interests of the company by ensuring appropriate mechanisms for 

controlling any circumstance under which such an exemption occurs. 

Article 4  Method of disclosure 

The Company shall disclose the code of ethical conduct it has adopted, and any 

amendments to it, on its company website, in its annual reports and prospectuses and 

on the MOPS. 

Article 5  Enforcement 

The Company’s Code of Ethical Conduct, and any amendments to it, shall enter into 

force after it has been adopted by the board of directors, and submitted to a 

shareholders meeting. The implementation date is March 30, 2017. 
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 Appendix 2 

AIR ASIA Company Limited 

Articles of Incorporation 

(Before the revision) 

 

Chapter I     General Provisions 

Article 1. The Company shall be organized in accordance with the provisions of the Republic of 

China Company Act relating to companies limited by shares, and shall be named 亞洲

航空股份有限公司,亞洲航空 to be call in short. Its English name shall be “AIR 

ASIA COMPANY LIMITED”, AIR ASIA or AACL be called in short. 

Article 2. The Company operates the following business: 

         CD01060    Aircraft and Parts Manufacturing 

         I101100      Aviation Consultancy 

         F214070     Retail sale of Aircraft & Parts  

         F114070     Wholesale of Aircraft and Parts 

         JE01010     Rental and Leasing Business 

         ZZ99999    All businesses items that are not prohibited or restricted by law,  

                            except those that are subject to special approval. 

         G501020    Civil Aviation Agency 

         G799990    Other Supporting Services to Transportation 

         F112060     Airport, Harbor and Industry Port Gasoline Stations 

         J201051     Civilian Aviation Personnel Training 

Article 2-1. The total amount of its re-investment is not subject to the restriction on the 40% of 

re-investment amount as prescribed by Article 13 of Company Act. 

Article 2-2. The company may require external guarantees as needed. 

Article 3. The Company’s head office is located in Tainan City (Taiwan, R.O.C.), and branch 

offices or factory may be set up inside and outside of the country when necessary upon 

a resolution of the Board of Directors. 

Article 4. Public announcements of the Company shall be made in accordance with Article 28 of 

Company Art. 

Chapter II     Shares 

Article 5. The total capital of the company is set at NT$1.5 Billion, which is divided into 150 

million (150,000,000) shares, at a par value of NT$10 per share; the Board of Directors 

be authorized to the number of shares may be issued in installments. 

Article 6. The company issuing and printing shares shall assign its share certificates with serial 

numbers, shall indicate the following particulars on such share certificates, and the 
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share certificates shall be affixed with the signatures or personal seals of the director 

representing the company, and shall be duly certified or authenticated by the bank. The 

company not printing its share certificate in accordance with the provision of the 

preceding paragraph shall register the issued shares with a centralized securities 

depositary enterprise and follow the regulations of that enterprise. 

Article 6-1. In the case of company decide to cease the public issue of shares, pursuant to 

paragraph 3 of Article 156 of the Company Act, shall propose to shareholders’ 

meeting for resolution. 

Article 7. Transfer of shares shall not be set up as a defense against the Company, unless the 

name/title and residence domicile of the transferee have been recorded in the 

shareholders' roster. 

Article 8. The entries in the shareholders' roster referred to in the preceding paragraph shall not 

be altered within sixty (60) days prior to the convening date of a regular meeting of 

shareholders, or within thirty (30) days prior to the convening date of a special meeting 

of shareholders, or within five (5) days prior to the target date fixed by the Corporation 

for distribution of dividend, bonus or other benefits. 

Chapter III     Shareholders’ Meetings 

Article 9. The shareholders’ meeting of the Company includes the general meeting of 

shareholders and the special meeting of shareholders. A general meeting shall be held 

at least annually and called by the Board of Directors (the “Board”) within six (6) 

months following the end of a fiscal year. 

Article 10. Notice shall be sent to all shareholders for the convening of shareholders’ meetings. 

For the general meeting of shareholders, any meeting notice shall be given at least 

thirty (30) days before the meeting date; and at least fifteen (15) days in advance for 

the special meeting. 

Article 11. Unless otherwise specifically provided by the Company Act or by applicable law, the 

resolution of shareholders’ meetings shall be adopted if it is approved by the vote of a 

majority of the shareholders present at a meeting at which a quorum of more than 

one-half (1/2) of the total outstanding shares held by attending shareholders is met. 

Article 11-1. 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 provision of Article 177-2 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 correspondence or electronic 
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means, the method of exercise shall be specified in the shareholders meeting notice. 

A shareholder exercising voting rights by correspondence or electronic means will 

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

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

that meeting; it is therefore advisable that the Company avoid the submission of 

extempore motion and amendments to original proposals. 

Article 12. A shareholder may appoint a proxy to attend a shareholders’ meeting in his/her/its 

behalf by executing a power of attorney stating therein the scope of power authorized 

to the proxy. 

Article 13. The Chairman of the Company shall preside shareholders’ meetings. In the event the 

Chairman is on leave or absent or unable to attend the meeting in person, a Board 

Director shall be designated to act on the behalf of the Chairman at the meeting. In 

the absence of such a designation, the Directors of the Board shall elect from among 

themselves an acting chairman. 

Chapter IV     Directors and Other functional committees 

Article 14. The Board shall consist of seven (7) to eleven (11) Directors. The term for all 

Directors is for three (3) years, renewable upon re-election. The above-mentioned 

number of directors of the company shall consist of at least three independent 

directors, and shall not less than one fifth of the total number of directors. In case a 

candidates’ nomination system is adopted by the company for election of the 

directors (Including Independent Directors) of the company, the adoption of such 

system shall be expressly stipulated in the Articles of Incorporation of the company. 

Article 15. The Board of Directors shall elect a chairman of the board directors from among the 

directors by a majority vote at a meeting attended by over two-thirds of the directors, 

and may also elect in the same manner a vice chairman of the board in accordance 

with the provisions of the Articles of Incorporation. In case the chairman of the Board 

of Directors is on leave or absent or cannot exercise his power and authority for any 

cause, the provisions of Article 208 of Company Art. 

Article 16. The company has implemented General Manager Responsibility System, the 

execution of the business is the responsibility of the general manager. The company's 

business policy and other major issues shall be decided by the board of directors. 

Except for the first time the Board of Directors of each session is handled in 

accordance with Article 203 of the Company Act, the rest is convened by the 

chairman of the board of directors. 

Article 17. Unless otherwise provided for in the Company Act, resolutions of the Board of 

Directors shall be adopted by a majority of the directors at a meeting attended by a 
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majority of the directors. All board directors shall attend board meetings in person; if 

attendance in person is not possible, they may, pursuant to the company's articles of 

incorporation, appoint another director to attend as their proxy. Attendance via tele- 

or video-conference is deemed as attendance in person. 

Article 18. Pursuant to Article 14-4 of the Securities Exchange Act, the company shall establish 

either an audit committee or a supervisor. The audit committee shall be composed of 

the entire number of independent directors. 

Article 18-1. The compensation paid to Directors for their services shall be determined by the 

Board with recommendations from the Remuneration Committee and consideration 

of the Directors’ participation in and devotion to the operation of the Corporation 

and the Company’s operating performance as well as with reference to the common 

practical standards. 

Article 18-2. The company shall create a Remuneration Committee and any number of 

functional committees. The Board shall set forth, by resolution(s), the requirements 

applicable for developing committee bylaws. 

Chapter V     Managerial Personnel 

Article 19. The company may have one or more managerial personnel in accordance with 

Articles of Incorporation. Appointment and discharge and the remuneration of the 

managerial personnel shall be decided in accordance with Article 29 of Company Act. 

Article 20. (Deleted) 

Chapter VI     Accounting 

Article 21. The Company’s fiscal year shall be from January 1 of each year to December 31 of 

the same fiscal year. At the close of each fiscal year, the Board of the Directors shall 

prepare Business report, the financial statements and the stock dividend distribution 

or loss off-setting proposals to the shareholders’ meeting for ratification. 

Article 22. In the case of a profit, the Company shall set aside 1%~3% of the profit to be 

compensation for employees. If there are accumulated losses, the value to make up 

for the losses should be set aside first, reserved in advance to offset the deficits. 

Article 22-1. In the case of a profitable fiscal year, the Company shall pay taxes in accordance 

with the law, make up accumulated deficits, then allot 10% to the statutory surplus 

reserve, except for the statutory surplus reserve has reached the total paid-in capital 

of the company. In accordance with regulations, the remaining balance shall be 

appropriated or reversed special reserves. If there is still surplus, and accumulated 

undistributed earnings, the Board of Directors shall submit an allocation proposal. 

If dividend is distributed in issued new shares, shall be made in accordance with the 

provisions of Article 214 of the Company Law. If dividend is distributed in cash, 
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shall be made in accordance with the provisions of Article 23-2 of Article of 

Incorporation. 

Article 23. The company's dividend policy is based on the principle of stability and balance. In 

addition to considering the profit of the shareholders, the company shall take into 

account the impact of the company's operations. 

The company may allocate at least 50% annual distributable surplus to shareholders’ 

dividend according to factors such as financial, business and operational aspects. The 

distribution of surplus is prioritized by cash dividends and may also distribute by 

stock dividends. However, the proportion of stock dividends shall not higher than 

50% of the total dividends. In case there are no earnings for distribution in a certain 

year, or the earnings of a certain year are far less than the earnings actually 

distributed by the Company in the previous year, or considering the financial, 

business or operational factors of the Company, the Company may allocate a portion 

or all of its reserves for distribution in accordance with relevant laws or regulations or 

the orders of the authorities in charge. 

The Board meeting shall be attended by two-thirds of the total directors, and resolved 

by a majority votes at the Board meeting, to distribute dividends and bonuses in 

whole or in part to be paid in cash, and report to the shareholders’ meeting. 

Article 24. Rules governing the organization of the Company as well as other important bylaws 

shall be prescribed separately by the Board of Directors. 

Article 25. Matters not prescribed under this Articles of Incorporation shall be governed by and 

construed in accordance with the provisions of Company Act. 

Article 26. This Articles of Incorporation was agreed upon and signed on October 31, 1954.The 

first amendment was made on February 9, 1955. The second amendment was made 

on June 18, 1956. The third amendment was made on February 6, 1959. The fourth 

amendment was made on April 1, 1959. The fifth amendment was made on July 28, 

1959. The sixth amendment was made on January 24, 1966. The seventh amendment 

was made on June 28, 1967.The eighth amendment was made on June 7, 1968. The 

ninth amendment was made on August 14, 1972. The tenth amendment was made on 

July 31, 1973. The eleventh amendment was made on April 28, 1975. The twelfth 

amendment was made on August 27, 1975. The thirteenth amendment was made on 

April 12, 1976. The fourteenth amendment was made on December 4, 1986. The 

fifteenth amendment was made on April 20. 1987. The sixteenth amendment was 

made on September 14, 1987. The seventeenth amendment was made on September 

30, 1987. The eighteenth amendment was made on June 2, 1988. The nineteenth 

amendment was made on July 29, 1988. The twentieth amendment was made on May 
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8th, 1989. The twenty-first amendment was made on May 8th. 1992. The twenty-

second amendment was made on February 24, 1994.The twenty-third amendment 

was made on December 16, 1994. The twenty-fourth amendment was made on May 

7th, 1999. The twenty-fifth amendment was made on April 26, 2000. The twenty-

sixth amendment was made on April 29, 2002. The twenty-seventh amendment was 

made on June 20, 2003. The twenty-eighth amendment was made on June 28, 2005. 

The twenty-ninth amendment was made on June 24, 2008. The thirty amendment was 

made on June 15, 2012. The thirty-first amendment was made on December 17, 2012. 

The thirty-second amendment was made on June 8, 2016. The thirty-third amendment 

was made on June 19, 2017. The thirty-fourth amendment was made on September 

25, 2017. The thirty-fifth amendment was made on June 11, 2018. The thirty-sixth 

amendment was made on June 17, 2019. The thirty-seventh amendment was made on 

June 17, 2020. 

Article 26-1. This Articles of Incorporation, Articles 14, 18, 18-1 of Chapter 4 and Article 21 of 

Chapter 6 was amended and approved on June 15, 2012, shall be applicable after 

the expiration of the term of the directors and supervisors elected on the July 30, 

2009.  However, if the shareholders' meeting decides to re-elect all directors in 

advance, the revised provisions shall apply. 
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Appendix 3 

AIR ASIA Company Limited 

Procedures for Election of Directors 

(Before the revision) 

 

Article 1. To ensure a just, fair, and open election of directors these Procedures are adopted 

pursuant to Articles 21 and 41 of the Taiwan Corporate Governance Best-Practice 

Principles for TWSE/Taipei Exchange Listed Companies. 

Article 2. Except as otherwise provided by law and regulation or by the Company’s articles of 

incorporation, elections of directors shall be conducted in accordance with these 

Procedures. 

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

the selection of the Company’s directors. The composition of the board of directors 

shall be determined by taking diversity into consideration and formulating an 

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

dynamics, and development needs. It is advisable that the policy include, without being 

limited to, the following two general standards: 

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

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

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

industry experience. 

Each board member shall have the necessary knowledge, skill, and experience to 

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

follows: 

1. The ability to make judgments about operations. 

2. Accounting and financial analysis ability. 

3. Business management ability. 

4. Crisis management ability. 

5. Knowledge of the industry. 

6. An international market perspective. 

7. Leadership ability. 

8. Decision-making ability. 

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

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

director. 

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

Article 4. (Deleted) 

Article 5. The qualifications for the independent directors of the Company shall comply with 

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

Directors and Compliance Matters for Public Companies. 

The election of independent directors of the Company shall comply with Articles 5, 6, 

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

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

accordance with Article 24 of the Corporate Governance Best-Practice Principles for 

TWSE/Taipei Exchange Listed Companies. 

Article 6. Elections of both directors at the Company shall be conducted in accordance with the 

candidate nomination system and procedures set out in Article 192-1 of the Company 

Act. 

Article 7. The cumulative voting method shall be used for election of the directors at the 

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

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

Article 8. The board of directors shall prepare separate ballots for directors in numbers 

corresponding to the directors to be elected. The number of voting rights associated 

with each ballot shall be specified on the ballots, which shall then be distributed to the 

attending shareholders at the shareholders meeting. Attendance card numbers printed 

on the ballots may be used instead of recording the names of voting shareholders. 

Article 9. The number of directors will be as specified in the Company’s articles of 

incorporation, with voting rights separately calculated for independent and non-

independent director positions. Those receiving ballots representing the highest 

numbers of voting rights will be elected sequentially according to their respective 

numbers of votes. When two or more persons receive the same number of votes, thus 

exceeding the specified number of positions, they shall draw lots to determine the 

winner, with the chair drawing lots on behalf of any person not in attendance. 

Article 10. Before the election begins, the chair shall appoint a number of persons with 

shareholder status to perform the respective duties of vote monitoring and counting 

personnel. The ballot boxes shall be prepared by the board of directors and publicly 

checked by the vote monitoring personnel before voting commences. 

Article 11. If a candidate is a shareholder, a voter must enter the candidate's account name and 

shareholder account number in the "candidate" column of the ballot; for a non- 

shareholder, the voter shall enter the candidate's full name and identity card number. 

However, when the candidate is a governmental organization or juristic-person 
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shareholder, the name of the governmental organization or juristic-person shareholder 

shall be entered in the column for the candidate's account name in the ballot paper, or 

both the name of the governmental organization or juristic-person shareholder and the 

name of its representative may be entered. When there are multiple representatives, 

the names of each respective representative shall be entered. 

Article 12. A ballot is invalid under any of the following circumstances: 

1. The ballot was not prepared by the board of directors. 

2. A blank ballot is placed in the ballot box. 

3. The writing is unclear and indecipherable or has been altered. 

4. The candidate whose name is entered in the ballot is a shareholder, but the 

candidate's account name and shareholder account number do not conform with 

those given in the shareholder register, or the candidate whose name is entered in 

the ballot is a non-shareholder, and a cross-check shows that the candidate's 

name and identity card number do not match. 

5. Other words or marks are entered in addition to the candidate's account name or 

shareholder account number (or identity card number) and the number of voting 

rights allotted. 

6. The name of the candidate entered in the ballot is identical to that of another 

shareholder, but no shareholder account number or identity card number is 

provided in the ballot to identify such individual. 

Article 13. The voting rights shall be calculated on site immediately after the end of the poll, and 

the results of the calculation, including the list of persons elected as directors and the 

numbers of votes with which they were elected, shall be announced by the chair on 

the site. 

The ballots for the election referred to in the preceding paragraph shall be sealed with 

the signatures of the monitoring personnel and kept in proper custody for at least one 

year. If, however, a shareholder files a lawsuit pursuant to Article 189 of the Taiwan 

Company Act, the ballots shall be retained until the conclusion of the litigation. 

Article 14. The board of directors of the Company shall issue notifications to the persons elected 

as directors or supervisors. 

Article 15. These Procedures, and any amendments hereto, shall be implemented after approval 

by a shareholders meeting. These procedures was established on June 16, 2000. The 

first amendment was made on June 28, 2002. The second amendment was made on 

June 29, 2007. The third amendment was made on December 17, 2012. The fourth 

amendment was made on June 19, 2017. The fifth amendment was made on June 11, 

2018. The sixth amendment was made on June 17, 2019. 
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Article 15-1. Article 1, Article 2, Article 4, Article 6, Article 7, Article 8, Article 9, Article 13, 

and Article 14 of these Procedures were applicable after the expiration of the term 

of the directors and supervisors elected on the July 30th 2009. However, if the 

shareholders' meeting decides to re-elect all directors in advance, the revised 

provisions shall apply.
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ix 3 Procedures for Election of Directors 

Appendix 4 

AIR ASIA Company Limited 

Rules of Procedures for Shareholders’ Meeting 

(Before the revision) 

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

Company's shareholders meetings, and to strengthen management capabilities, these 

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

Principles for TWSE/GTSM Listed Companies. 

Article 2. The rules of procedures for the Company's shareholders meetings, except as otherwise 

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

these Rules. 

Article 3. Unless otherwise provided by law or regulation, the Company's shareholders meetings 

shall be convened by the board of directors. 

The Company shall prepare electronic versions of the shareholders meeting notice and 

proxy forms, and the origins of and explanatory materials relating to all proposals, 

including proposals for ratification, matters for deliberation, or the election or 

dismissal of directors or supervisors, and upload them to the Market Observation Post 

System (MOPS) before 30 days before the date of a regular shareholders meeting or 

before 15 days before the date of a special shareholders meeting. The Company shall 

prepare electronic versions of the shareholders meeting agenda and supplemental 

meeting materials and upload them to the MOPS before 21 days before the date of the 

regular shareholders meeting or before 15 days before the date of the special 

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

meeting, the Company shall also have prepared the shareholders meeting agenda and 

supplemental meeting materials and made them available for review by shareholders at 

any time. The meeting agenda and supplemental materials shall also be displayed at 

the Company and the professional shareholder services agent designated thereby as 

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

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

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

may be given in electronic form. 

Matters pertaining to election or discharge of directors, amendment of 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, 
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dissolution, merger, spin-off, or any matters as set forth in paragraph 1, Article 185 of 

Company Act shall be itemized in the causes or subjects to be described and the 

essential contents shall be explained in the of meeting notice, and 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. 

The convening of the shareholders' meeting has stated the full re-election of directors 

and the date of appointment. After the re-election of the shareholders' meeting, the 

same meeting shall not change its appointment date by temporary motion or other 

means. 

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

submit to the company a proposal for discussion at a regular shareholders meeting. 

Such proposals, are limited to one item only, and no proposal containing more than 

one item will be included in the meeting agenda; however, a shareholder proposal 

proposed for urging a company to promote public interested or fulfill its social 

responsibilities may still be included in the list of proposals to be discussed at a regular 

meeting of shareholder by the board of directors. In addition, when the circumstances 

of any subparagraph of Article 172-1, paragraph 4 of the Company Act apply to a 

proposal put forward by a shareholder, the Board of Directors may exclude it from the 

agenda. 

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

shall publicly announce that it will receive shareholder proposals in writing or by way 

of electronic transmission, and the location and time period for their submission; the 

period for submission of shareholder proposals may not be less than 10 days. 

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

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

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

and take part in discussion of the proposal. 

Prior to the date for issuance of notice of a shareholders meeting, the Company shall 

inform the shareholders who submitted proposals of the proposal screening results, and 

shall list in the meeting notice the proposals that conform to the provisions of this 

article. At the shareholders meeting the Board of Directors shall explain the reasons for 

exclusion of any shareholder proposals not included in the agenda. 

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

meeting by providing the proxy form issued by the Company and stating the scope of 

the proxy's authorization. 
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A shareholder may issue only one proxy form and appoint only one proxy for any 

given shareholders meeting, and shall deliver the proxy form to the Company before 5 

days before the date of the shareholders meeting. When duplicate proxy forms are 

delivered, the one received earliest shall prevail unless a declaration is made to cancel 

the previous proxy appointment. 

After a proxy form has been delivered to the Company, if the shareholder intends to 

attend the meeting in person or to exercise voting rights by correspondence or 

electronically, a written notice of proxy cancellation shall be submitted to the 

Company before 2 business days before the meeting date. If the cancellation notice is 

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

Article 5. The venue for a shareholders meeting shall be the premises of the Company, or a place 

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

may begin no earlier than 9 a.m. and no later than 3 p.m. Full consideration shall be 

given to the opinions of the independent directors with respect to the place and time of 

the meeting. 

Article 6. The Company shall specify in its shareholders meeting notices the time during which 

shareholder attendance registrations will be accepted, the place to register for 

attendance, and other matters for attention. 

The time during which shareholder attendance registrations will be accepted, as stated 

in the preceding paragraph, shall be at least 30 minutes prior to the time the meeting 

commences. The place at which attendance registrations are accepted shall be clearly 

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

registrations. 

Shareholders and their proxies (collectively, “shareholders”) shall attend shareholders 

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

The Company may not arbitrarily add requirements for other documents beyond those 

showing eligibility to attend presented by shareholders. Solicitors soliciting proxy 

forms shall also bring identification documents for verification. 

The Company shall furnish the attending shareholders with an attendance book to sign, 

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

The Company shall furnish attending shareholders with the meeting agenda book, 

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

materials. Where there is an election of directors or supervisors, pre-printed ballots 

shall also be furnished. 

When the government or a juristic person is a shareholder, it may be represented by 

more than one representative at a shareholders meeting. When a juristic person is 
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appointed to attend as proxy, it may designate only one person to represent it in the 

meeting. 

Article 7. If a shareholders meeting is convened by the board of directors, the meeting shall be 

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

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

shall act in place of the chairperson; if there is no vice chairperson or the vice 

chairperson also is on leave or for any reason unable to exercise the powers of the vice 

chairperson, the chairperson shall appoint one of the managing directors to act as chair, 

or, if there are no managing directors, one of the directors shall be appointed to act as 

chair. Where the chairperson does not make such a designation, the managing directors 

or the directors shall select from among themselves one person to serve as chair. 

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

paragraph, the managing director or director shall be one who has held that position for 

six months or more and who understands the financial and business conditions of the 

company. The same shall be true for a representative of a juristic person director that 

serves as chair. 

It is advisable that shareholders meetings convened by the Board of Directors be 

chaired by the chairperson of the board in person and attended by a majority of the 

directors, at least one supervisor in person, and at least one member of each functional 

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

minutes. 

If a shareholders meeting is convened by a party with power to convene but other than 

the board of directors, the convening party shall chair the meeting. When there are two 

or more such convening parties, they shall mutually select a chair from among 

themselves. 

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

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

Article 8. The Company, beginning from the time it accepts shareholder attendance registrations, 

shall make an uninterrupted audio and video recording of the registration procedure, 

the proceedings of the shareholders meeting, and the voting and vote counting 

procedures. 

The recorded materials of the preceding paragraph shall be retained for at least 1 year. 

If, however, a shareholder files a lawsuit pursuant to Article 189 of the Company Act, 

the recording shall be retained until the conclusion of the litigation. 

Article 9. Attendance at shareholders meetings shall be calculated based on numbers of shares. 

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

indicated by the attendance book and sign-in cards handed in plus the number of shares 
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whose voting rights are exercised by correspondence or electronically. 

The chair shall call the meeting to order at the appointed meeting time. However, when 

the attending shareholders do not represent a majority of the total number of issued 

shares, the chair may announce a postponement, provided that no more than two such 

postponements, for a combined total of no more than 1 hour, may be made. If the 

quorum is not met after two postponements and the attending shareholders still 

represent less than one third of the total number of issued shares, the chair shall declare 

the meeting adjourned. 

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

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

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

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

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

When, prior to conclusion of the meeting, the attending shareholders represent a 

majority of the total number of issued shares, the chair may resubmit the tentative 

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

Company Act. 

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

shall be set by the Board of Directors. Unless otherwise resolved at the shareholders’ 

meeting, the chairman cannot announce adjournment of the shareholders’ meeting 

before all the discussion items (including extempore motions) set forth in the agenda 

are resolved. The meeting shall proceed in the order set by the agenda, which may not 

be changed without a resolution of the shareholders meeting. 

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

meeting convened by a party with the power to convene that is not the Board of 

Directors. 

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

on the meeting agenda of the preceding two paragraphs (including extraordinary 

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

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

Board of Directors shall promptly assist the attending shareholders in electing a new 

chair in accordance with statutory procedures, by agreement of a majority of the votes 

represented by the attending shareholders, and then continue the meeting. 

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 
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sufficiently to put it to a vote, the chair may announce the discussion closed and call 

for a vote. And arrange adequate voting time. 

Article 11. Before speaking, an attending shareholder must specify on a speaker's slip the subject 

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

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

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

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

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

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

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

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

terminate the speech 

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

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

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

When a juristic person shareholder appoints two or more representatives to attend a 

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

same proposal. 

After an attending shareholder has spoken, the chair may respond in person or direct 

relevant personnel to respond. 

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

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

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

issued shares. 

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

the likelihood that such a relationship would prejudice the interests of the Company, 

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

proxy for any other shareholder. 

The number of shares for which voting rights may not be exercised under the 

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

attending shareholders. 

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

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

proxy by two or more shareholders, the voting rights represented by that proxy may 

not exceed 3 percent of the voting rights represented by the total number of issued 

shares. If that percentage is exceeded, the voting rights in excess of that percentage 

shall not be included in the calculation. 

Article 13. A shareholder shall be entitled to one vote for each share held, except when the 
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shares are restricted shares or are deemed non-voting shares under Article 179, 

paragraph 2 of the Company Act. 

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 means, the 

method of exercise shall be specified in the shareholders meeting notice. A 

shareholder exercising voting rights by correspondence or electronic means will be 

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

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

meeting; it is therefore advisable that the Company avoid the submission of 

extraordinary motions and amendments to original proposals. 

A shareholder intending to exercise voting rights by correspondence or electronic 

means under the preceding paragraph shall deliver a written declaration of intent to 

the Company before 2 days before the date of the shareholders meeting. When 

duplicate declarations of intent are delivered, the one received earliest shall prevail, 

except when a declaration is made to cancel the earlier declaration of intent. 

After a shareholder has exercised voting rights by correspondence or electronic 

means, in the event the shareholder intends to attend the shareholders meeting in 

person, a written declaration of intent to retract the voting rights already exercised 

under the preceding paragraph shall be made known to the Company, by the same 

means by which the voting rights were exercised, before 2 business days before the 

date of the shareholders meeting. If the notice of retraction is submitted after that 

time, the voting rights already exercised by correspondence or electronic means shall 

prevail. When a shareholder has exercised voting rights both by correspondence or 

electronic means and by appointing a proxy to attend a shareholders meeting, the 

voting rights exercised by the proxy in the meeting shall prevail. 

Except as otherwise provided in the Company Act and in the Company's articles of 

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

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

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

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

by a poll of the shareholders. After the conclusion of the meeting, on the same day it 

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

and the number of abstentions, shall be entered into the MOPS. 

When there is an amendment or an alternative to a proposal, the chair shall present 

the amended or alternative proposal together with the original proposal and decide the 

order in which they will be put to a vote. When any one among them is passed, the 

other proposals will then be deemed rejected, and no further voting shall be required. 
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Vote monitoring and counting personnel for the voting on a proposal shall be 

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

of the Company. 

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

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

been completed, the results of the voting, including the statistical tallies of the 

numbers of votes, shall be announced on-site at the meeting, and a record made of the 

vote. 

Article 14. The election of directors or supervisors at a shareholders meeting shall be held in 

accordance with the applicable election and appointment rules adopted by the 

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

the names of those elected as directors and supervisors and the numbers of votes with 

which they were elected. 

The ballots for the election referred to in the preceding paragraph shall be sealed with 

the signatures of the monitoring personnel and kept in proper custody for at least 1 

year. If, however, a shareholder files a lawsuit pursuant to Article 189 of the 

Company Act, the ballots shall be retained until the conclusion of the litigation. 

Article 15. Matters relating to the resolutions of a shareholders meeting shall be recorded in the 

meeting minutes. The meeting minutes shall be signed or sealed by the chair of the 

meeting and a copy distributed to each shareholder within 20 days after the 

conclusion of the meeting. The meeting minutes may be produced and distributed in 

electronic form. 

The Company may distribute the meeting minutes of the preceding paragraph by 

means of a public announcement made through the MOPS. 

The meeting minutes shall accurately record the year, month, day, and place of the 

meeting, the chair's full name, the methods by which resolutions were adopted, and a 

summary of the deliberations and their voting results (including the statistical tallies 

of the numbers of votes), the election of directors, the results of voting shall be 

announced, including the numbers of votes in each and shall be retained for the 

duration of the existence of the company. 

Article 16. On the day of a shareholders meeting, the Company shall compile in the prescribed 

format a statistical statement of the number of shares obtained by solicitors through 

solicitation and the number of shares represented by proxies, and shall make an 

express disclosure of the same at the place of the shareholders meeting. 

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

under applicable laws or regulations or under Taiwan Stock Exchange Corporation 

regulations, the Company shall upload the content of such resolution to the MOPS 

within the prescribed time period. 
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Article 17. Staff handling administrative affairs of a shareholders meeting shall wear 

identification cards or arm bands. 

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

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

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

“Proctor”. 

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

device other than the public address equipment set up by the Company, the chair may 

prevent the shareholder from so doing. 

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

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

proctors or security personnel to escort the shareholder from the meeting. 

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

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

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

meeting will be resumed. 

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

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

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

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

within 5 days in accordance with Article 182 of the Company Act. 

Article 19. These Rules, and any amendments hereto, shall be implemented after adoption by 

shareholders meetings. These rules were implemented on April 26, 2000. The first 

amendment was made on June 28, 2002. The second amendment was made on June 

29, 2007. The third amendment was made on June 15, 2012. The fourth amendment 

was made on December 17, 2012. The fifth amendment was made on June 27, 2014.  

The sixth amendment was made on June 11, 2018. The seventh amendment was made 

on June 17, 2020.
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Appendix 5 Shareholdings of all Directors 

Appendix 5 

AIR ASIA Company Limited 

Shareholdings of all Directors 

 

 
Book closure date：August 25, 2020 

Title Name 

shareholdings of shareholders’ list on 

book closure date 

Shares (Note) % 

Chairman  Tian-Lin Lu 

Taiwan Aerospace Corp. 

Representative 
84,137,566  70.04  

Director 
Chin-Ming 

Chen 

Director 
Ho-Cheng 

Hsieh 

Director 
Kuan-Yu 

Shih 

Director 
Yueh-Tsung 

Li 

Director 
Su-Hua 

Jheng 
Taiwan Sugar 

Corporation 

Representative 

16,301,019  13.57  

Director 
Cheng-Wei 

Yu 

Director Chun-Wei Lu -    -    

Independent 

Director 
Jen-Wei Ko -    -    

Independent 

Director 
Shih-Chang Huang -    -    

Total 100,438,585  83.61  

NOTE:  

1. As of book closure date of the First Extraordinary General Meeting (August 25, 2020), the 

total issued shares were 120,120,000 shares, and the minimum shareholdings by all 

Directors were 8,000,000 shares. 

2. In accordance with Article 2 of the “Rules and Review Procedures for Director and 

Supervisor Share Ownership Ratios at Public Companies”, if more than two Independent 

Directors are elected, the shareholdings by all Directors and supervisors outside the 

Independent Directors shall be reduced to 80%. The Company has set up an Audit 

Committee, so no applicable for the minimum shareholdings by the supervisors. 


