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ARTICLES OF INCORPORATION OF 

CHINESE MARITIME TRANSPORT LTD. 

 

Amended and approved by the Regular Shareholders’ Meeting on May 28, 2025 

 

Section I - General Provisions 

Article 1:  The Corporation shall be incorporated under the Company Act of 
Republic of China, and its name shall be 中國航運股份有限公司 in the 

Chinese language, and「CHINESE MARITIME TRANSPORT LTD.」in the 

English language (the Corporation). 

Article 2:  The Corporation is engaged in the following businesses: 
G101081  Automobile Container Transport. 
G501020  Civil Aviation Agency. 
G801010  Warehousing and Storage. 
IZ06010  Cargoes Packaging. 
JA01010  Automotive Repair and Maintenance. 
JA02990  Other Repair Shops 
CD01990  Other Transportation Equipment and Parts Manufacturing. 
G401011  Shipping Agency Services. 
F112010  Wholesale of Gasoline and Diesel Fuel. 
I101120  Shipbuilding Industry Consultancy.  
ZZ99999  All businesses that are not prohibited or restricted by law, 

except those that are subject to special approval. 

Article 3:  The Corporation shall have its head office in Taipei City, and may set up 
branch offices at various locations within and without the territory of 
the Republic of China that the Board of Directors may deem necessary 
by resolution. 

Article 4:  The aggregate amount of the Corporation’s re-investment in other 
entities may exceed forty (40) percent of the Company’s paid-in capital.   

Section II – Capital Stock 

Article 5:  The total capital stock of the Corporation shall be in the amount of 
3,600,000,000 New Taiwan Dollars, divided into 360,000,000 shares, 
at a par value of Ten New Taiwan Dollars each. For the un-issued shares, 
the board of directors is authorized to issue these shares in 
installments.  
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Article 6:  The Corporation may provide endorsement and guarantee and act as a 
guarantor. 

Article 7:  Shares issued by the Corporation shall be exempted from printing of 
shares certificate(s). Nevertheless, the stocks of the Corporation shall 
be registered with the centralized securities depository enterprise 
(Taiwan Depository & Clearing Corporation (TDCC)).  

Article 8:  The Corporation shall handle its stock affairs for shareholders in 
accordance with the Regulations Governing the Administration of 
Shareholder Services of Public Companies. 

Article 9:  Registration for transfer of shares shall be suspended for a period of 
sixty (60) days immediately before the convening date of regular 
shareholders’ meeting, thirty (30) days before the convening date of 
any special shareholders’ meeting, or within five (5) days before the 
target date on which dividends, bonus or any other benefit are 
scheduled to be paid by the Corporation. 

  
Section III –Shareholders’ Meeting 

Article 10:  Shareholders’ meetings of the Corporation are of two types, namely: 
(1) regular meetings and (2) special meetings. Regular meetings shall 
be convened, at least once a year, and within six (6) months after the 
close of each fiscal year. A notice to convene a regular meeting by the 
board of directors shall be given to all shareholders no later than 
thirty days prior to the scheduled meeting date. Special meetings shall 
be convened whenever necessary according to the laws and 
regulations. 

Shareholders’ meeting can be held by means of visual communication 
network or other methods promulgated by the central competent 
authority. 

Article 11:  In case a shareholder is unable to attend the shareholders’ meeting, 
the proxy shall be made in accordance with Article 177 of the 
Company Act and the Regulations Governing the Use of Proxies for 
Attendance at Shareholder Meetings of Public Companies. 

Article 12:  If the shareholders’ meeting is convened by the board of directors, it 
shall be held in accordance with the Article 208, paragraph 3 of the 
Company Act. If the 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 select a chair among themselves. 



- 3 - 

Article 13:  Each shareholder is entitled to one vote for each share held. However, 
those shares in accordance with the Article 179 of the Company Act 
are without voting right. 

Article 13-1: The shareholders could exercise their voting power in writing or by 
way of electronic transmission when the Corporation convenes the 
shareholders’ meeting, 

Article 14:  Resolutions at a shareholders’ meeting shall, unless specified 
otherwise by the Company Act, be adopted by a majority vote of the 
shareholders present, who represent more than one-half of the total 
issued shares are present. 

Article 15:  Resolutions adopted at a shareholders’ meeting shall be recorded in 
the minutes, which shall be affixed with the signature or seal of the 
chair of meeting, and shall be distributed to all shareholders of the 
company within twenty (20) days after the close of the meeting. The 
distribution of the minutes of shareholders’ meeting may be effected 
by means of a public notice. The minutes of shareholders’ meeting 
shall be recorded in accordance with Article 183, paragraph 4 of the 
Company Act, and shall be kept persistently throughout the life of the 
Corporation. The preservation period for the sign-in book of 
attending shareholders, and proxy forms shall be subject to the 
related regulations and laws. 

 
Section IV – Directors and Audit Committee 

Article 16:  The Corporation shall have five (5) to nine (9) directors. The aforesaid 
board of directors must have at least three (3) independent directors, 
and shall not be less than one-fifth of the number of directors.  

Directors shall be elected by adopting candidates nomination system 
as specified in Article 192-1 and 216-1 of the Company Act. The 
shareholders shall elect the directors from among the nominees listed 
in the roster. The term of office of a director shall be three (3) years, 
and all are eligible for re-election. The aggregate number of the 
registered shares held by the all directors shall be subject to the 
regulations made by the competent securities authority.  

The Corporation may obtain liability insurance for directors, 
including the proxies in the Corporation’s investment entities, with 
respect to legal liabilities for compensation resulting from acting 
within the scope of exercising their duties during their terms of 
occupancy.  

The board of directors is authorized to determine the remuneration 
for chairman, directors taking into account the extent and value of the 
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services provided for the management of the Corporation and the 
standards of the industry. 

Article16-1: In accordance with Article 14-4 of the Securities and Exchange Act, 
the Company has established an audit committee, which is composed 
of all independent directors and is responsible for implementing the 
functions and powers of supervisors stipulated by the Company Act, 
the Securities and Exchange Act, and other laws and regulations.  

The exercise of powers by audit committee and other matters to be 
followed shall be handled in accordance with relevant laws and 
regulations, and its charter shall be formulated by the Board of 
Directors. 

Article 17:  When one-third of the directors or all independent directors have 
vacated their offices, a special shareholders’ meeting shall be 
convened by the board of directors within sixty (60) days to elect new 
directors or independent directors to fill the vacancies. The term of 
office of the newly elected director or independent director shall be 
the same as the remaining term of the predecessor. 

Article 18:  In case no election of new directors is effected after expiration of the 
term of office of existing directors, the term of office of outgoing 
directors shall be extended until the time new directors have been 
elected and assumed their office. 

Article 19:  The board of directors shall be formed by directors. The directors 
shall elect a chairman of the board of 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. The chairman and vice chairman shall conduct 
the business of the Corporation in accordance with applicable laws 
and regulations, the Articles of Incorporation of the Corporation, the 
resolutions adopted at shareholders’ meetings and the resolutions 
adopted by the board of directors. 

Except the first meeting of each term of board of directors shall be 
convened in accordance with Article 203 of the Company Act, 
meetings of board of directors shall be convened by the chairman of 
board of directors who shall also be the chairman of the meeting. In 
case the chairman of the board of directors is on leave or unable to 
exercise his powers and authority for any cause, the chairman may 
designate a proxy in accordance with Article 208 of the Company Act. 
In case a meeting of the board of directors is proceeded via visual 
communication network, then the directors taking part in such a 
visual communication meeting shall be deemed to have attended the 
meeting in person. 
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Article 19-1: Various functional committees may be set up under the board of 
directors of the Corporation, and the functional committee of each 
type shall enact the rules governing the exercise of its duties. These 
rules shall be effective upon approval of the board of directors. 

Article 20:  Unless otherwise provided in the Company Act, business policy of the 
Corporation and other important matters shall be decided by 
resolutions adopted by the board of directors. 

(1) Amendment of Articles of Incorporation of the Corporation. 

(2) Establishment or dissolution of branch office. 

(3) Approval/resolution of annual budget/statements and records, 
including implementation of annual business plans. 

(4) The hiring/dismissal of a certified public accountant. 

(5) Apply for credit line/guarantee/finance from banking institutions. 

(6) Any matters shall be submitted to the board of directors for 
approval by resolution such as important contracts or other 
material or adoption or amendment of handling procedures for 
acquisition/disposal of assets, loans to others, endorsements and 
guarantees for others. 

(7) To perform the resolutions adopted by shareholders’ meeting. 

Article 21:  The notice of meeting of board of directors may be made in writing, 
or by email, facsimile. Unless otherwise provided in the Company Act, 
the meeting of board of directors shall be subject to Rules and 
Procedures of Board of Directors Meeting of the Corporation. A 
meeting of board of directors at which a resolution is adopted shall be 
attended by a majority of the directors and a majority of those present 
shall vote in favor of such a resolution. If a director cannot attend the 
meeting, he/she shall appoint another director by a written proxy and 
state therein the scope of authority with reference to the subjects to 
be discussed at the meeting. The proxy may accept the appointment 
of one director only. 

Article 22:  Resolutions adopted at the meeting of the board of directors shall be 
recorded in the minutes which shall be affixed with signature or seal 
by the chairman of  the meeting. The provision of Article 183 of the 
Company Act shall apply mutatis mutandis to the aforesaid minutes. 

Article 23:  (Deleted) 
 

Section V – Officers 
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Article 24:  The Corporation may appoint several officers. The appointment and 
discharge of the officers shall be approved by a majority in a meeting 
of the board of directors attended by a majority of the directors.  

 
Section VI – Finalization of Accounts 

Article 25:  At the close of each fiscal year, the board of directors shall prepare the 
following statements and records and shall forward the same to audit 
committee for their auditing, not later than thirty (30) days before the 
convention of the regular shareholders’ meeting, and such documents 
shall be submitted to the regular shareholders’ meeting for 
acceptance. 

(1) the business report  

(2) the financial statements  

(3) the surplus earning distribution or loss off-setting proposals 
 

Article 26:  If the Corporation makes profits for the current year, the board of 
directors shall resolve on the allocation of 0.5%~2% as the employee 
compensation (including not less than 0.2% of profit before tax for 
non-executive employees) and no more than 2% as the compensation 
for directors. If the Corporation has cumulative losses, the amount 
equivalent to such losses shall be reserved prior to the allocation.  

The calculation of the employee/directors compensation shall be 
made base on the amount of profit before tax (excluding 
employee/directors compensation).  

The Corporation may have the profit distribution as employee 
compensation in the form of shares or in cash, shall be adopted by a 
majority vote at a meeting of the board of directors attended by two-
thirds of the total number of directors, and report such distribution to 
the shareholders’ meeting. 

Article 26-1: The Corporation shall allocate the earnings for each fiscal year in the 
following order: 

(1) Paying tax 

(2) Making up losses for preceding years 

(3) Setting aside a legal reserve of 10% of the earnings 

(4) Setting aside or reversing a special reserve 

(5) After deducting the aforesaid four items, the balance together with 
the retained earnings as of the beginning of the fiscal year, will be 
considered in regards to the surplus earnings distribution, which 
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shall be proposed by the board of directors. When in the form of 
new shares to be issued, it should be submitted to the 
shareholders’ meeting for resolving. The distributable dividends 
may be paid in cash after a resolution has been adopted by a 
majority vote at a meeting of the board of directors attended by 
two-thirds of the total number of directors, and in addition thereto 
a report of cash distribution shall be submitted to the 
shareholders’ meeting. 

The earnings distribution of the Corporation may by cash or shares, 
where the proportion of cash dividends may not be below 10% of total 
dividends. 

 
Section VII – Supplementary Provisions 

Article 27:  In regards to all matters not provided for in these Articles of 
Incorporation, the Company Act and other laws and regulations shall 
govern. 

Article 28:  These Articles of Incorporation were enacted on January 30, 1978. 
The first amendment on February 25, 1979, the second amendment 
on June 8, 1981, the third amendment on July 23, 1981, the fourth 
amendment on February 4, 1982, the fifth amendment on March 7, 
1984, the sixth amendment on June 5, 1984, the seventh amendment 
on April 28, 1985, the eighth amendment on October 7, 1985, the 
ninth amendment on June 7, 1986, the tenth amendment on February 
13, 1987, the eleventh amendment on June 18, 1988, the twelfth 
amendment on March 27, 1989, the thirteenth amendment on 
January13, 1990, the fourteenth amendment on June 19, 1990, the 
fifteenth amendment on December 22, 1990, the sixteenth 
amendment on September 6, 1991, the seventeenth amendment on 
March 12, 1992, the eighteenth amendment on November 5, 1992, the 
nineteenth amendment on April 15, 1993, the twentieth amendment 
on October 6, 1993, the twenty-first amendment on April 1, 1994, the 
twenty-second  amendment on March 27, 1995, the twenty-third 
amendment on June 17, 1996, the twenty-fourth amendment on May 
21, 1997, the twenty-fifth amendment on May 14, 1998, the twenty-
sixth amendment on June 21, 2000, the twenty-seventh amendment 
on June 7, 2001, the twenty-eighth amendment on June 11, 2002, the 
twenty-ninth amendment on June 24, 2003, the thirtieth amendment 
on May 27, 2004, the thirty-first amendment on June 24, 2005, the 
thirty-second amendment on June 14, 2006, the thirty-third 
amendment on June 28, 2007, the thirty-fourth amendment on June 
28, 2007, the thirty-fifth amendment on June 24, 2008, the thirty-sixth 
amendment on May 27, 2009, the thirty-seventh amendment on April 
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16, 2010, the thirty-eighth amendment on June 9, 2011, the thirty-
ninth amendment on December 15, 2011, the fortieth amendment on 
June 22, 2012, the forty-first amendment on June 16, 2014, the forty-
second amendment on June 28, 2016, the forty-third amendment on 
May 13, 2020, the forty-fourth amendment on August 31, 2021, the 
forty-fifth amendment on May 12, 2022, the forty-sixth amendment 
on June 9, 2023, the forty-seventh amendment on May 28, 2025. 

 


