
 

 
 

   

      

               
           
           
           
           

              
            

             
     

             
            

     

            
          

   

              
            

          
         

            
                

          
             

            
            

     
               
       

             
             

           
              

              
    

             
             

China Airlines Ltd. 

Rules of Procedure for Shareholders’ Meetings 

Formulated and implemented after approval by the 3rd Extraordinary Shareholders’ Meeting on December 12, 1991 
Amended and approved by the Shareholders’ Meeting on June 29, 2010 
Amended and approved by the Shareholders’ Meeting on June 15, 2012 
Amended and approved by the Shareholders’ Meeting on June 26, 2015 
Amended and approved by the Shareholders’ Meeting on June 23, 2020 

Article 1: These Rules of Procedure for Shareholders’ Meetings are drawn up in 

accordance with the Company Act and all other relevant laws and regulations. 
Any matters not stipulated in these Rules shall be conducted in accordance with 

the aforementioned laws. 

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: As stipulated in these Rules, “shareholder” refers to the shareholder 
himself/herself or a designated representative delegated to attend in his/her 
stead. 

Article 4: A shareholder may appoint a proxy to attend a shareholder meeting by 

providing the proxy form issued by the Company in accordance with the 

Regulations Governing the Use of Proxies for Attendance at Shareholder 
Meetings of Public Companies, promulgated by the competent authorities, 
which clearly states the scope of the proxy's authorization. The shareholder shall 
deliver the proxy form to the Company at least 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. If a shareholder appoints a proxy, should the proxy not 
provide the proxy form, the total number of shares and voting rights 

represented shall be disregarded. 
When a juristic person is appointed to attend as proxy, it may designate only one 

person to represent it in the meeting. 
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 prior to the meeting date. If 
the cancellation notice is submitted after that time, votes cast at the meeting by 

the proxy shall prevail. 

Article 5: Attendance and voting at Shareholders’ Meetings shall be calculated based on 

numbers of shares. The number of shares in attendance and voting rights shall 
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be calculated according to the shares indicated by the sign-in cards handed in 

and proxy forms plus the number of shares whose voting rights are exercised by 

correspondence or electronically. 

Article 6: The chair of the Shareholders’ Meeting shall be selected in accordance with 

Article 208, Paragraph 3 of the Company Act and Article 14 of the Company’s 

Articles of Incorporation. 
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 7: 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. 
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. 
After the Shareholders’ Meeting agenda is set by the Board of Directors or other 
party with the power to convene, the agenda shall be distributed to 

shareholders in attendance or their proxies. The chair may not declare the 

meeting adjourned prior to completion of deliberation on the meeting agenda 

(including extraordinary motions), except by a resolution of the Shareholders’ 
Meeting. 
After the meeting is adjourned, the shareholders may not designate another 
person as chair and continue the meeting in the original location or at a 

different location. 

Article 8: 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, but the attending shareholders represent one third or more of 
the total number of issued shares, the situation must be handled in accordance 

with Article 175 of the Company Act. 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 resolutions made previously for a 

vote by the Shareholders’ Meeting. 

Article 9: In addition to discussions and votes on issues as outlined in the agenda 

handbook, shareholders in attendance may also raise extraordinary motions as 

stipulated in the Company Act. After the chair receives approval from other 
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shareholders, the chair shall put the issue up for discussion and a vote. 
Election or dismissal of directors, 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 Article 185, 
Paragraph 1 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. 

Article 10: When an attending shareholder wishes to speak regarding a proposal up for 
discussion, he or she must specify on a speaker's slip the subject of the speech, 
his/her shareholder account 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. This also applies in 

the case of extraordinary motions. 
Shareholders in attendance who have inquiries regarding reports as stipulated in 

the meeting agenda may not raise such inquiries until after the chairman or the 

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

Article 11: 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. 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. 

Article 12: If the speech of any shareholder violates the above Article 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. The chair 
shall 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." 
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Those shareholders who use public address equipment different from the one 

supplied at the premises may be prevented from speaking by the chair. 
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 13: The chair shall announce the end of discussion on a proposed resolution and 

proceed with voting when he/she feels the discussion time will affect the 

smooth proceeding of the meeting or there has been sufficient discussion and 

no need for further speeches. 
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. 

Article 14: The number of voting rights required to pass a resolution shall be determined as 

outlined in the Company Act based on the characteristics of said proposal, but if 
the Company’s Articles of Incorporation specify a higher standard, then the 

Articles of Incorporation shall be followed. 

Article 15: Except as otherwise provided in the Company Act, the passage of a proposal 
shall require an affirmative vote of a majority of the voting rights represented by 

the attending shareholders (if the Articles of Incorporation require a higher 
standard, then the higher standard shall apply). In the resolution, after the 

Chairman or delegate thereof announces the total number of voting rights 

represented by shareholders in attendance for voting on each issue, 
shareholders will proceed with voting on a case-by-case basis. 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’s voting rights may not count towards the total, but this does 

not apply in the selection of directors. When one person is concurrently 

appointed as proxy by two or more shareholders, the voting rights represented 

by that proxy may not exceed 3% 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. 
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, but selection of a director is not 
thusly restricted. 
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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, should the voting 

rights represented by that proxy exceed 3% of the voting rights represented by 

the total number of issued shares the voting rights in excess of that percentage 

shall not be included in the calculation. 

Article 16: 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. When the chair appoints shareholders from the 

shareholder meeting to perform a certain task and the appointee is unable to 

perform said task, the chair shall appoint a different shareholder. 

Article 17: When a meeting is in progress, the chair may announce a break at his or her 
discretion. 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. When the chair adjourns the meeting, the 

meeting is considered concluded. 

Article 18: 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 shall be retained for the duration of the existence of 
the Company. 
The Company, beginning from the time it accepts shareholder attendance 

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

registration procedure, the proceedings of the Shareholders’ Meeting, and the 

voting and vote counting procedures. The recorded audio and/or video materials, 
sign-in cards, attendance book, and proxy forms shall be retained for at least one 

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

Company Act, the aforementioned materials shall be retained until the 

conclusion of the litigation. 

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

by Shareholders’ Meetings. 
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