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Dong Fang Offshore Co., Ltd. 

2026 Annual Shareholders’ Meeting 

Meeting Agenda 
 

 

Time: 9:30 a.m., May 29, 2026 (Friday) 

Convening Method: Physical Meeting 

Venue: Feng Yi City Center Plaza 

(3F, No. 386, Shizheng Rd., Xitun Dist., Taichung City, Taiwan) 

Chairman: Chen, Po-Lin 

I. Call the Meeting to Order (Reporting number of shares attending) 

II. Chairman's Remarks 

III. Report Items  

1. 2025 Business Report 

2. 2025 Audit Committee’s Review Report 

3. Report on the Distribution of Cash Dividends from 2025 Earnings 

4. Report on the Payment of Directors’ Remuneration for 2025 

5. Report on the Distribution of Employees’ Compensation for 2025 

IV. Ratification Items  

1. 2025 Business Report and Financial Statements 

2. Proposal for the Distribution of 2025 Earnings 
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V. Discussion Items 

1. Discussion of the Amendments to the “Procedures for Acquisition or 

Disposal of Assets” 

2. Discussion of the Issuance of New Common Shares for Cash to 

Sponsor the Issuance of GDRs and/or the Issuance of New Common 

Shares for Cash through Public Offering and/or the Issuance of New 

Common Shares for Cash through Private Placement and/or the 

Issuance of New Common Shares for Cash to Sponsor the Issuance of 

GDRs through Private Placement  

 

Voting by Poll 

 

VI. Extraordinary Motions 

VII. Meeting Adjourned
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Report Items 
 

I. 2025 Business Report  

Explanatory Notes: For the 2025 Business Report, please refer to Attachment 1 on pages 

12–16. 

 

II. 2025 Audit Committee’s Review Report 

Explanatory Notes: For the 2025 Audit Committee’s Review Report, please refer to 

Attachment 2 on pages 17–18. 

 

III. Report on the Distribution of Cash Dividends from 2025 Earnings 

Explanatory Notes: 

1. The Company’s earnings distribution for 2025 is proposed to allocate a cash dividend of 

NT$ 5.6 per share, with a total distribution amount of NT$ 985,342,086. The cash 

dividend shall be distributed to shareholders in proportion to their respective 

shareholdings as recorded in the shareholders’ register on the record date for dividend 

distribution. The cash dividend shall be calculated in New Taiwan Dollars and rounded 

down to the nearest whole dollar, with fractional amounts below one dollar aggregated 

and recognized as the Company’s other income. The Chairman is authorized to 

determine the record date for dividend distribution, the payment date, and other related 

matters.  

2. In the event that, prior to the record date for dividend distribution, the number of 

outstanding shares is affected by factors such as a cash capital increase, repurchase of 

treasury shares, or conversion of convertible bonds into common shares, resulting in a 

change in the dividend distribution ratio that requires adjustment, it is proposed to 

authorize the Chairman to handle such matters at his sole discretion in accordance with 

applicable laws and regulations.  
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IV. Report on the Payment of Directors’ Remuneration for 2025 

Explanatory Notes: 

1. In accordance with the Articles of Incorporation, DFO shall allocate no more than 3% of 

the current year’s pre-tax net profit, before deducting employee and director 

remuneration, as directors’ remuneration.  

2. The directors’ remuneration for the 2025 fiscal year has been approved by the Board of 

Directors in the total amount of NT$ 2,271,207, to be distributed in cash.  

3. For details regarding the directors’ remuneration policy and remuneration content, please 

refer to Attachment 3 on pages 19–21. 

 

V. Report on the Distribution of Employees’ Compensation for 2025 

Explanatory Notes: 

1. In accordance with the Articles of Incorporation, DFO shall allocate 1% to 3% of the 

current year’s pre-tax net profit, before deducting employee and director remuneration, 

as employee compensation.  

2. The employee compensation for the 2025 fiscal year has been approved by the Board of 

Directors in the total amount of NT$ 24,983,276, to be distributed in cash. 
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Ratification Items 

 

I. 2025 Business Report and Financial Statements  

(Proposed by the Board of Directors) 

Explanatory Notes: 

1. The financial statements of DFO for the 2025 fiscal year have been audited and certified 

by PricewaterhouseCoopers, with CPAs Wang, Sung-Tse and Feng, Min-Chuan issuing 

an unqualified audit opinion, and have been reviewed and approved by the Audit 

Committee.  

2. For DFO’s 2025 fiscal year Business Report, the auditors’ report, and the financial 

statements, please refer to Attachment 1 on pages 12–16 and Attachment 4 on pages 22–

32. 

 

II. Proposal for the Distribution of 2025 Earnings 

(Proposed by the Board of Directors) 

Explanatory Notes: The distribution of earnings for DFO’s 2025 fiscal year has been 

approved by the Board of Directors; please refer to Attachment 5 on page 33. 
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Discussion Items 

 

I. Discussion of the Amendments to the “Procedures for Acquisition or Disposal of 

Assets” 

(Proposed by the Board of Directors) 

Explanatory Notes: 

1. In accordance with the Financial Supervisory Commission’s letter Jin-Guan-Zheng-Fa-

Zi No.1140383333 dated July 24, 2025, which amended certain provisions of the 

“Regulations Governing the Acquisition and Disposal of Assets by Public Companies,” 

DFO has accordingly amended certain provisions of the “Procedures for Acquisition or 

Disposal of Assets.” 

2. For a comparison table of the amended provisions of DFO’s “Procedures for Acquisition 

or Disposal of Assets”, please refer to Attachment 6 on pages 34–36. 

 

 

II. Discussion of the Issuance of New Common Shares for Cash to Sponsor the 

Issuance of GDRs and/or the Issuance of New Common Shares for Cash through 

Public Offering and/or the Issuance of New Common Shares for Cash through 

Private Placement and/or the Issuance of New Common Shares for Cash to 

Sponsor the Issuance of GDRs through Private Placement 

(Proposed by the Board of Directors) 

Explanatory Notes: 

1. Fundraising purpose and size: 

For the purpose of meeting DFO’s funding needs to increase working capital, repay bank 

loans, or meet other funding needs for its future development when required, to enhance 

the Company’s competitiveness, it is proposed to authorize the Board of Directors to 

issue not exceeding 4.5 million common shares, depending on market conditions and 

DFO’s needs, and to determine the appropriate timing and financing instruments, and to 

proceed with one or a combination of the following methods in accordance with 

applicable laws and regulations and the following fundraising methods and handling 

principles. 
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2. Fundraising methods and handling principles: 

(1) Issuance of new common shares for cash to sponsor the issuance of GDRs: 

A. In accordance with the existing provisions of the “Self-Regulatory Rules 

Governing Underwriter Member Guidance on Fund-Raising and Offering of 

Securities by Issuing Companies” (“Self-Regulatory Rules”) issued by the 

Taiwan Securities Association, the issue price of the new common shares for 

cash capital increase for the issuance of GDRs shall not be lower than 90% 

of the average closing price calculated as the higher of the closing price of 

DFO’s common shares on the Taiwan Stock Exchange on the pricing date, 

or the average closing price of DFO’s common shares for one, three, or five 

business days prior to the pricing date, after adjustment for any stock 

dividends (or ex-rights due to capital reduction) and cash dividends. In the 

event of any changes to relevant domestic laws, the pricing method shall be 

adjusted accordingly. Considering short-term fluctuations in the domestic 

market, it is proposed to authorize the Chairman to determine the final issue 

price within the scope of the Self-Regulatory Rules, after consultation with 

the lead underwriter and taking into account international capital markets, 

domestic market prices, and overall book-building conditions, to facilitate 

subscription by international investors. 

B. Upon issuance of up to 4.5 million common shares for the GDRs, the original 

shareholders’ equity may be diluted by a maximum of 2.5014%. The 

implementation of the fundraising plan is expected to enhance DFO’s 

competitiveness and benefit its shareholders. The issue price of the GDRs 

will be based on the fair trading price of DFO’s common shares in the 

domestic market. Existing shareholders may purchase common shares in the 

domestic stock market at prices close to the GDR issue price, without bearing 

exchange rate or liquidity risks, thereby protecting their interests. 

C. Except for 10% to 15% of the new common shares to be allocated for 

employee subscription in accordance with applicable law, it is proposed that 

the shareholders’ meeting approve the waiver of pre-emptive subscription 

rights to the remaining 85% to 90% of the issuance, and that these shares be 

offered to the public under Article 28-1 of the Securities and Exchange Act 

as the underlying shares of the GDRs. Any shares not subscribed by 
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employees may be allocated, at the discretion of the Chairman, as underlying 

shares for the GDRs. 

(2) Issuance of new common shares for cash in public offering: 

A. The par value of the new common shares to be issued is NT$ 10 per share. 

The actual issue price shall be determined by the Chairman in consultation 

with the underwriter(s) in accordance with the Self-Regulatory Rules and 

prevailing market conditions, and shall be submitted to the competent 

authority for recordation prior to issuance. 

B. It is proposed to authorize the Board of Directors to select one of the 

following methods for the public offering: 

(A) Except for 10% to 15% of the new shares to be subscribed by employees 

in accordance with Article 267 of the Company Act, it is proposed that 

the shareholders’ meeting approve the waiver of pre-emptive 

subscription rights to the remaining shares pursuant to Article 28-1 of the 

Securities and Exchange Act, and that such shares be offered to the public 

through book building. Any shares not subscribed by employees shall be 

allocated to specific persons designated by the Chairman at the issue 

price. 

(B) Except for 10% to 15% of the new shares to be subscribed by employees 

in accordance with Article 267 of the Company Act, it is proposed that 

10% of the new shares be offered to the public through the underwriter(s) 

pursuant to Article 28-1 of the Securities and Exchange Act, and that the 

remaining 75% to 80% be subscribed by existing shareholders in 

proportion to their shareholdings as recorded on the shareholders’ 

register on the record date. Any shares not subscribed by employees or 

shareholders shall be allocated to specific persons designated by the 

Chairman at the issue price. 

(3) Issuance of new common shares for cash by private placement and/or 

participation in GDRs by private placement: 

A. Basis and rationale for determining the private placement price: 

(A) The issue price of the common shares shall not be less than 85% of the 

reference price. The reference price shall be the higher of the following: 
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a. The simple average closing price of DFO’s common shares for one, 

three, or five business days prior to the pricing date, after deducting 

the effects of stock dividends and cash dividends, and after 

adjustment for any capital reduction; or 

b. The simple average closing price of DFO’s common shares for 

thirty business days prior to the pricing date, after deducting the 

effects of stock dividends and cash dividends, and after adjustment 

for any capital reduction. 

(B) It is proposed to authorize the Board of Directors to determine the 

pricing date, reference price, and actual issue price within the range 

approved by the shareholders’ meeting, taking into account market 

conditions, objective factors, and the status of negotiations with specific 

persons. The private placement price shall be determined in accordance 

with applicable laws and regulations, with reference to the above 

reference price and considering the three-year transfer restriction under 

the Securities and Exchange Act, and is considered reasonable. 

B. Determination of specific persons: 

Specific persons shall be strategic investors who meet the requirements under 

Article 43-6 of the Securities and Exchange Act and relevant regulations, and 

who can bring direct or indirect benefits to DFO and support its business 

philosophy. No specific persons have been finalized. It is proposed that the 

shareholders’ meeting authorize the Board of Directors to identify, select, 

and negotiate with such strategic investors. 

C. Necessity, scale, and use of private placement: 

(A) Reasons for not adopting a public offering: 

DFO plans to introduce strategic investors to enhance its future 

competitiveness. In addition, privately placed securities are subject to a 

three-year transfer restriction, which helps ensure a long-term 

cooperative relationship between the Company and its strategic partners. 

Therefore, funds will be raised from specific persons through private 

placement to enhance the timeliness and flexibility of fundraising. 
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(B) Amount of private placement: 

The private placement will be conducted within a limit of not exceeding 

4.5 million common shares. 

(C) Use of proceeds and expected benefits: 

The private placement may be conducted in one or several tranches (not 

exceeding four), depending on market conditions and negotiations with 

specific persons. The proceeds from each tranche will be used to 

increase working capital, repay bank loans, or meet other funding needs 

for the Company’s future development. Each tranche is expected to 

enhance the Company’s competitiveness, strengthen its shareholder 

structure, and expand its operational scale, thereby having a positive 

effect on shareholders’ equity. 

3. The funds raised from this capital increase are intended to be used to increase working 

capital, repay bank loans, or meet other funding needs for the Company’s future 

development. The implementation of this plan is expected to enhance the Company’s 

competitiveness, improve operational efficiency, and strengthen the Company’s 

financial structure, thereby having a positive effect on shareholders’ equity. 

4. The issuance plan for the capital increase, whether for sponsoring the issuance of 

overseas depositary receipts (GDRs), public offering of common shares, private 

placement of common shares, or private placement of new shares for sponsoring GDRs, 

includes key items such as the actual issue price, number of shares, issuance terms, 

amount of private placement, record date, plan items, projected schedule, and expected 

benefits, as well as all other matters related to the issuance plan. It is proposed that the 

shareholders’ meeting authorize the Board of Directors to adjust, determine, and 

implement the plan based on market conditions. The Board is also authorized to make 

adjustments in response to regulatory instructions, operational evaluations, or changes in 

objective circumstances. 

5. All new common shares issued for sponsoring GDRs, public offering, private placement, 

or private placement for sponsoring GDRs will be issued in scripless form. Except for 

privately placed shares, which are subject to a three-year transfer restriction under Article 

43-8 of the Securities and Exchange Act, all newly issued or privately placed common 

shares will carry the same rights and obligations as the Company’s existing common 
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shares. 

6. It is proposed to authorize the Chairman, or the Chairman’s designee, on behalf of the 

Company, to handle all matters related to the issuance of common shares for sponsoring 

GDRs, public offering, private placement, or private placement for sponsoring GDRs, 

and to execute all related agreements and documents. 

7. For any matters not addressed herein, it is proposed that the shareholders’ meeting 

authorize the Board to handle them in accordance with applicable laws and regulations. 

 

Voting by Poll 

 

Extraordinary Motions 

Meeting Adjourned 
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【Attachment 1】 

Dong Fang Offshore Co., Ltd. 

2025 Business Report 

Dong Fang Offshore Co., Ltd. (DFO) demonstrated outstanding operating performance in 2025, 

driven by forward-looking market positioning and sound business strategies, which led to 

substantial growth in both revenue and profit, both reaching record highs. The Company also 

successfully achieved multiple key operational milestones, laying a solid foundation for sustainable 

development. 

Revenue exceeds NT$ 10 billion, operating performance reaches new highs again 

DFO’s operating revenue in 2025 reached NT$ 10,460,828 thousand (same currency hereinafter), 

representing a significant increase of 53% compared to 2024. Gross profit amounted to NT$ 

2,597,266 thousand, with a gross margin of 25%, and earnings per share of NT$ 11.11. Since its 

establishment in 2019, DFO has achieved year-by-year revenue growth, continuously achieving new 

records and fully demonstrating its growth momentum and market competitiveness. 

Public listing enhances brand and capital strength simultaneously 

DFO was officially listed on November 18, 2025 (Stock Code: 7786), receiving strong recognition 

and positive feedback from the capital market. Following the listing, the Company not only 

enhanced its brand value and market visibility, but also further strengthened its capital structure and 

expanded its influence in the capital market, laying a solid foundation for future operational growth 

and business expansion. 

Asia’s largest offshore marine vessel operator, continuing to expand fleet scale 

DFO currently owns and operates a total of 12 + 5 vessels of various types (including 5 new vessels 

under construction). Its business covers offshore marine construction, marine transportation, various 

submarine cable installation projects, and wind farm operations and maintenance. The Company is 

currently constructing 5 large new vessels, including 3 long-term wind farm operations and 

maintenance support vessels, 1 construction support vessel, and 1 cable installation vessel. The total 

fleet construction cost exceeds NT$ 24 billion. With a diversified and comprehensive fleet, DFO 

possesses total solutions service capabilities to meet a wide range of offshore construction needs, 

enabling it to efficiently satisfy customer requirements and strengthen its leading market position. 
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Secured multiple long-term contracts, demonstrating operating reliability and capability 

DFO has long been deeply engaged in offshore marine construction, operations and maintenance, 

with a comprehensive vessel safety management system and a track record of over of more than 200 

projects. The four major long-term contracts currently secured cover both the European and 

Taiwanese markets, with contract visibility extending up to 2042. The present order book totals 

between NT$ 16 billion and NT$ 20 billion, fully demonstrating the market’s strong trust in DFO 

and its operational capabilities. 

In addition, DFO is the first domestic marine construction company to secure a large-scale 

submarine cable installation project on a turnkey basis, successfully undertaking Chunghwa 

Telecom’s “Taiwan-Penghu-Kinmen-Matsu Fourth Submarine Cable Construction Project” turnkey 

contract. The total contract value amounts to NT$ 2.58 billion, with the main construction period 

expected to fall in 2026, which will also be the peak period for revenue recognition of the project. 

In 2025, operating performance continued to break through, and the Company signed a 

Memorandum of Understanding with Australia’s leading marine company, GO Offshore. Both 

parties will jointly expand offshore wind vessel and offshore oil and gas field businesses in the 

future, further broadening their international cooperation footprint. 

Five critical pillars to maintain a stable, long-term market position 

DFO leverages outstanding technology to lead the industry, proactively expanding across sectors 

and into international markets, and establishes high entry barriers through a scaled fleet advantage, 

striving to become a pioneer in Taiwan’s offshore marine construction sector. Looking ahead, DFO 

will continue to focus on being the customer’s first choice and on sustainable operations, deepen its 

international market presence, and strengthen its key competitive advantages. The Company will 

move steadily into its next stage of growth and create greater value for shareholders. 

I. Financial Status 

Unit: Expressed in thousands of New Taiwan 

Dollars, except as otherwise indicated 

Items 2025 2024 Annual Growth Rate 

Revenue 10,460,828 6,818,357 53% 

Gross Profit 2,597,266 1,810,361 43% 

Operating Expense 306,013 281,765 9% 

Operating Income 2,291,253 1,528,596 50% 
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Items 2025 2024 Annual Growth Rate 

Non-operating Income (47,301) 26,825 (276%) 

Net Income 1,766,980 1,215,089 45% 

Earnings Per Share (in dollars) 11.11 7.94 40% 

Gross profit margin (%) 25% 27%  

Operating margin (%) 22% 23%  

 

Pursuant to the “Regulations Governing the Publication of Financial Forecasts of Public 

Companies”, DFO is not required to disclose financial forecast information for the 2025 fiscal 

year. Furthermore, the company’s overall internal budget execution is generally in line with the 

established targets. 

II. Business Plan and Strategy for 2026 

Four diversified target markets to support company scaling and sustainable 

development 

1. Offshore Wind   

DFO has successfully entered both the European and Taiwanese offshore wind power 

markets, significantly expanding its market reach. The Korean market is expected to enter 

a stage of large-scale development in 2028, while in Australia, the Company has already 

signed a Memorandum of Understanding with GO Offshore and is actively planning 

collaboration. Other potential markets are also under continuous evaluation and 

development. 

2. Subsea Cables 

DFO possesses complete set of vessel assets required and proven track records to 

independently execute various types of submarine cable projects, including offshore wind 

power cables, inter-island cables, and telecommunication submarine cables, as well as 

services such as cable monitoring, operations and maintenance, repair, and storage. With 

the accelerated development of the AI industry, demand for power and communication 

cables is expected to continue growing. 

 

 

https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400057
https://law.moj.gov.tw/ENG/LawClass/LawAll.aspx?pcode=G0400057
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3. Offshore Operations & Maintenance 

DFO currently holds a leading position in the long-term contract market for large 

operations and maintenance vessels, with a market share exceeding 60%, and has received 

strong market recognition. By combining a scaled fleet with over 200 project track records 

and investing in Apex Aviation to develop an integrated sea-air operations and maintenance 

system, DFO is building Taiwan’s offshore wind helicopter operations and maintenance 

fleet, continuously expanding its operational scale while maintaining its market 

differentiation. 

4. International Offshore Energy 

Starting from 2026, DFO’s vessel will enter the offshore wind and oil and gas field-related 

services in the European market, gradually establishing an operational track record and 

continuously expanding its presence in the high-growth-potential oil and gas field market. 

III. Future Company Development Strategies 

Becoming a marine construction leader rooted in Asia and sailing toward the world 

1. Short-Term Objectives 

DFO will continue to strengthen its execution capabilities for existing orders to ensure the 

steady completion of all projects, while enhancing operational efficiency and project 

quality through process improvement and resource integration. While pursuing stable 

profitability, the Company will also take into account its responsibilities toward employee 

safety, environmental protection, and stakeholders, ensuring that project execution aligns 

with sustainable development principles and fulfills environmental, social, and governance 

management requirements. 

2. Medium- to Long-Term Objectives 

DFO will continue to expand its global market presence and plans to establish branch 

offices in major operating regions starting from 2026, in order to enhance localized services 

and business development capabilities in international markets. At the same time, in the 

Taiwan market, the Company will continue to deepen the integration of its construction 

support vessel fleet, enhance technological self-sufficiency, and strengthen its turnkey 

construction capabilities, supporting the sustainable execution of projects through 

proprietary technologies and scaled resources. In addition, DFO is actively promoting the 

application of green energy technologies, reducing operational carbon emissions, and 
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strengthening supply chain management and social responsibility, ensuring that each 

project not only achieves operational objectives but also creates positive value for the 

environment and society. 

IV. Impact of External Competitive, Regulatory, and Overall Business Environments 

With a professional team and resilient spirit, DFO has built an offshore marine 

construction enterprise that continuously breaks new ground; and with the highest 

standards and a steady approach, DFO is creating long-term and solid corporate value. 

In the face of rapidly changing global market challenges, DFO leverages its professional team 

and resilient spirit to actively promote diversification and internationalization strategies, 

proactively positioning itself across sectors and regions. DFO has successfully expanded into 

Europe, Asia, and other key markets, thereby diversifying risk, enhancing competitiveness, and 

steadily advancing its sustainable development objectives. 

At the same time, DFO continues to monitor market dynamics, integrate internal resources, and 

refine its organizational structure to improve operational efficiency and project execution 

capabilities, supporting the expansion of its business scale and market influence. DFO is also 

actively establishing global strategic alliances, achieving resource sharing and complementary 

advantages through collaboration, ensuring that it maintains a leading position in an intensely 

competitive market, and creating long-term value for shareholders, customers, and all 

stakeholders. 

Through stable operations and strategies of internationalization and technical expertise, DFO 

continues to push the boundaries of technical capabilities and markets, progressively realizing 

its vision of “Rooted in Asia, Sailing towards the World,” and building a competitive and 

sustainable leading marine construction brand. 

 

Chairman: Chen, Po-Lin  

General Manager: Chen, Po-Lin  

Accounting Manager: Chang, Pei-Jen 
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【Attachment 2】 

Dong Fang Offshore Co., Ltd. 

2025 Audit Committee’s Review Report 

 

 

The Board of Directors of the Company hereby submits the Company’s 2025 Business 

Report and Financial Statements. The Financial Statements have been audited by CPAs 

Wang, Sung-Tse and Feng, Min-Chuan of PwC Taiwan, who have issued an independent 

auditors’ report thereon. 

The aforementioned Business Report and Financial Statements have been reviewed by the 

Audit Committee, which has found no discrepancies. Accordingly, this report is submitted 

in accordance with the Securities and Exchange Act and the Company Act for your review. 

 

 

Sincerely,  

2026 Annual Shareholders' Meeting of Dong Fang Offshore Co., Ltd. 

 

 

Dong Fang Offshore Co., Ltd. 

Convener of the Audit Committee: Chou, Hsin-Hui  

March 11, 2026 
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Dong Fang Offshore Co., Ltd. 

2025 Audit Committee’s Review Report 

 

 

The Board of Directors has prepared the Company’s proposal for the distribution of 

earnings for the year 2025. The proposal has been reviewed by the Audit Committee, which 

has found no discrepancies. Accordingly, this report is submitted in accordance with the 

Securities and Exchange Act and the Company Act for your review. 

 

 

Sincerely,  

2026 Annual Shareholders' Meeting of Dong Fang Offshore Co., Ltd. 

 

 

Dong Fang Offshore Co., Ltd. 

Convener of the Audit Committee: Chou, Hsin-Hui  

April 8, 2026 
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【Attachment 3】 

Dong Fang Offshore Co., Ltd. 

2025 Directors’ Remuneration 

Title Name 

Director’s Remuneration 
Sum of 

A+B+C+D and 
ratio to net income 

Related remuneration paid to the concurrent employees 
Sum of 

A+B+C+D+E+F+G 
and ratio to net income  

Receive 
remuneration 

from a 
reinvested 

business or the 
parent company 
other than the 
subsidiaries 

Base 

Compensation 

(A) 

Severance Pay 

(B) 

Directors 

Compensation 

(C) 

Allowances (D) 
Salary, Bonuses, 
and Allowances 

(E) 
Severance Pay (F) 

Employee Compensation 
(G) 

The 
Company 

All 
consolidated 

entities 

The 
Company 

All 
consolidated 

entities 

The 
Company 

All 
consolidated 

entities 

The 
Company 

All 
consolidated 

entities 

The 
Company 

All 
consolidated 

entities 

The 
Company 

All 
consolidated 

entities 

The 
Company 

All 
consolidated 

entities 

The Company 
All 

consolidated 
entities 

The 

Company 

All 

consolidated 

entities 
Cash Stock Cash Stock 

Chairman Chen, Po-Lin 600 600 — — 150 150 — — 
750 

0.04% 

750 

0.04% 
34,436 34,436 — — 2,503 — 2,503 — 

37,689 

2.13% 

37,689 

2.13% 
— 

Director 

Hung Hua Construction Co., Ltd.  

Representative:  

Chen, Chung-Pang 

600 600 — — 135 135 10 10 
745 

0.04% 

745 

0.04% 
— — — — — — — — 745 

0.04% 
745 

0.04% 
— 

Director 

Hung Hua Construction Co., Ltd.  

Representative:  

Chen, Tsung-Fu  

600 600 — — 135 135 12 12 
747 

0.04% 

747 

0.04% 
— — — — — — — — 747 

0.04% 
747 

0.04% 
— 

Director 

Hung Hua Construction Co., Ltd.  

Representative:  

Lin, Chih-Hung 

600 600 — — 135 135 12 12 
747 

0.04% 

747 

0.04% 
— — — — — — — — 747 

0.04% 
747 

0.04% 
— 

Director Wang, Hai-Ling 600 600 — — 135 135 4 4 
739 

0.04% 

739 

0.04% 
— — — — — — — — 

739 

0.04% 

739 

0.04% 
— 

Independent 

Director 
Wang, Hui-Ying 600 600 — — 113 113 18 18 

731 

0.04% 

731 

0.04% 
— — — — — — — — 

731 

0.04% 

731 

0.04% 
— 

Independent 

Director 
Yang, Pan-Chiang 600 600 — — 100 100 13 13 

713 

0.04% 

713 

0.04% 
— — — — — — — — 

713 

0.04% 

713 

0.04% 
— 

Independent 

Director 
Chou, Hsin-Hui 600 600 — — 113 113 13 13 

726 

0.04% 

726 

0.04% 
— — — — — — — — 

726 

0.04% 

726 

0.04% 
— 

Independent 

Director 
Wu, Men-Feng 600 600 — — 100 100 6 6 

706 

0.04% 

706 

0.04% 
— — — — — — — — 

706 

0.04% 

706 

0.04% 
— 
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1. The policy, system, standards and structure in place for paying remuneration to Directors and Independent Directors of the Company, and the 

relationship of such as the duties and risks undertaken and time invested by the Directors to the amount of remuneration paid: 

The Company’s independent directors were appointed on December 20, 2024. In 2025, independent directors receive transportation allowances, 

fixed remuneration, and directors’ remuneration. The remuneration they receive is determined by taking into account the Company’s overall operating 

performance, their level of participation in operations, and their contribution value, with reference to industry standards. It is reviewed by the 

Remuneration Committee and approved by resolution of the Board of Directors. 

2. In addition to what is disclosed in the above table, the amount of remuneration received by Directors of the Company in the most recent fiscal year 

for providing services (e.g., for serving as a non-employee consultant to the parent company /any consolidated entities / inv enterprises): None. 

3. Remuneration payment policy: 

The Company’s Articles of Incorporation stipulate that, before deducting employee remuneration and directors’ remuneration from the profit before 

tax for the current year, 1% to 3% shall be allocated as employee remuneration, and not more than 3% shall be allocated as directors’ remuneration. 

In addition, in accordance with the Company’s “Procedures for the Management of Remuneration of Directors and Managers,” the remuneration for 

directors in the performance of their duties and transportation allowances for business execution expenses are determined as fixed amounts by the 

Remuneration Committee with reference to prevailing industry standards and approved by the Board of Directors. 

The remuneration of the Company’s managers is determined through a comprehensive assessment with reference to the human resources market, 

comparable industries, and the Company’s compensation and benefits policies. Upon appointment, promotion, or salary adjustment, factors such as 

position level, academic and professional background, professional competence, and job responsibilities are considered in determining remuneration, 

which is then submitted to the Remuneration Committee for review and subsequently to the Board of Directors for approval. 

4. Alignment with performance evaluation results: 

The Company’s remuneration system and related payment standards are primarily designed to enhance overall operational performance. 

Remuneration is determined based on performance achievement and level of contribution, with reference to industry compensation standards, to 

ensure that management compensation is competitive within the industry and capable of attracting and retaining professional managers. 
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When formulating operational objectives, the Company’s management team carefully considers various risk factors to ensure that potential risks can 

be effectively controlled during the execution of decisions. Operating performance will be reflected in the Company’s profitability and is linked to 

management remuneration. 

The Company conducts annual performance evaluations in accordance with the “Performance Evaluation Policy for Directors, Functional 

Committees, and Managers.” The key evaluation criteria for directors’ remuneration and their respective weightings are as follows. The related 

performance assessments and the reasonableness of remuneration have been reviewed by the Remuneration Committee and the Board of Directors: 

(1) Operating Performance:  

Based on a comprehensive assessment, including a 53% year-over-year increase in operating revenue and a 45% year-over-year increase in net 

income after tax for 2025, accounting for 60% of the overall evaluation. 

(2) Sustainability Performance:  

Based on a comprehensive assessment with reference to the Company’s sustainability commitments and the achievement of sustainability 

performance targets, accounting for 30% of the overall evaluation. 

(3) Industry Benchmarking:  

Based on a comprehensive assessment with reference to directors’ remuneration of listed companies in the same industry and industry averages, 

accounting for 10% of the overall evaluation. 

Based on the above evaluation factors, primarily due to the significant growth in operating revenue and net income after tax in 2025, the Company’s 

overall operating performance was outstanding, and sustainability performance also showed steady improvement. Accordingly, the performance 

evaluation result for directors for the current year is rated as Excellent, and the remuneration paid to directors is deemed reasonable. 
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【Attachment 4】 

Dong Fang Offshore Co., Ltd. 

2025 Independent Auditors’ Report and Financial Statements 
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【Attachment 5】 

Dong Fang Offshore Co., Ltd. 

2025 Earnings Distribution Table  

Unit: NT$ 

Items Total 

Beginning balance of retained earnings 1,883,734,900 

Plus:   

Other Comprehensive Income – 

Remeasurements of Defined Benefit Plans 2,000,534 

 

Net Profit After Tax for the Period 1,766,979,801   

Less:   

Legal Reserve (10%) (176,898,034)  1,592,082,301 

Current Period Distributable Earnings  3,475,817,201 

Distributable item   

Shareholders’ Dividends – Cash Dividend of 

NT$5.6 per Share 

 

985,342,086 

Unappropriated Earnings for the Period  2,490,475,115 

  

 

 

Chairman: Chen, Po-Lin  

General Manager: Chen, Po-Lin  

Accounting Manager: Chang, Pei-Jen 

 

 

 



 

 
34  

【Attachment 6】 

Dong Fang Offshore Co., Ltd. 

Comparison Table for Amendments to “Procedures for Acquisition or 

Disposal of Assets” 

Original Provisions Amended Provisions 

5.11.1.4. 

Where equipment or right-of-use assets thereof 

for business use are acquired or disposed of, and 

furthermore the transaction counterparty is not a 

related party, and the transaction amount meets 

any of the following criteria: 

(1) For a public company whose paid-in capital 

is less than NT$10 billion, the transaction 

amount reaches NT$500 million or more.  

(2) For a public company whose paid-in capital 

is NT$10 billion or more, the transaction amount 

reaches NT$500 million or more. 

5.11.1.4. 

Where equipment or right-of-use assets thereof 

for business use are acquired or disposed of, and 

furthermore the transaction counterparty is not a 

related party, and the transaction amount meets 

any of the following criteria: 

(1) For a public company whose paid-in capital 

is less than NT$10 billion, the transaction 

amount reaches NT$500 million or more. 

(2) For a public company whose paid-in capital 

is NT$10 billion or more but less than NT$50 

billion, the transaction amount reaches NT$1 

billion or more. 

(3) For a public company whose paid-in capital 

is NT$50 billion, the transaction amount reaches 

5 percent or more of paid-in capital. 

Added Provisions 5.11.1.7. 

In the case of a public company with paid-in 

capital reaching NT$50 billion or more, 

transactions in government bonds, ordinary 

corporate bonds, and general bank debentures 

without equity characteristics (excluding 

subordinated debt) traded on securities 

exchanges or OTC markets, which do not fall 

under any of the circumstances listed in the 

proviso of subparagraph 8, and where 

furthermore the transaction counterparty is not a 

related party, and the transaction amount reaches 

5 percent or more of paid-in capital. 
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Original Provisions Amended Provisions 

5.11.1.7. 

Where an asset transaction other than any of 

those referred to in the preceding four 

subparagraphs, a disposal of receivables by a 

financial institution, or an investment in the 

mainland China area reaches 20 percent or more 

of paid-in capital or NT$300 million; provided, 

this shall not apply to the following 

circumstances: 

(The following provisions remain unchanged 

and are therefore omitted.) 

5.11.1.8. 

Where an asset transaction other than any of 

those referred to in the preceding seven 

subparagraphs, a disposal of receivables by a 

financial institution, or an investment in the 

mainland China area reaches 20 percent or more 

of paid-in capital or NT$300 million; provided, 

this shall not apply to the following 

circumstances:  

(The following provisions remain unchanged 

and are therefore omitted.) 

5.12. 

For the calculation of 10 percent of total assets 

under these Regulations, the total assets stated in 

the most recent parent company only financial 

report or individual financial report prepared 

under the Regulations Governing the 

Preparation of Financial Reports by Securities 

Issuers shall be used. 

5.12. 

For the calculation of 10 percent of total assets 

under these Procedures, the total assets stated in 

the most recent parent company only financial 

report or individual financial report prepared 

under the Regulations Governing the Preparation 

of Financial Reports by Securities Issuers shall 

be used. 

In the case of a company whose shares have no 

par value or a par value other than NT$10 for the 

calculation of transaction amounts of 20 percent 

of paid-in capital under these Procedures, 10 

percent of equity attributable to owners of the 

parent shall be substituted; for the calculation of 

transaction amounts of 5 percent of paid-in 

capital under these Procedures, 2.5 percent of 

equity attributable to owners of the parent shall 

be substituted; for calculations under the 

provisions of these Procedures regarding 

transaction amounts relative to paid-in capital of 

NT$10 billion, NT$20 billion of equity 

attributable to owners of the parent shall be 

substituted; for calculations under the provisions 

of these Procedures regarding transaction 

amounts relative to paid-in capital of NT$50 
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Original Provisions Amended Provisions 

billion, NT$100 billion of equity attributable to 

owners of the parent shall be substituted. 

Revision notes:  

Due to the amendments to the “Regulations Governing the Acquisition and Disposal of Assets by 

Public Companies” promulgated by the Financial Supervisory Commission on July 24, 2025, the 

relevant provisions have been revised accordingly. 
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【Appendix 1】 

Dong Fang Offshore Co., Ltd. 

Articles of Incorporation 

 

Chapter 1 General Provisions 

 

Article 1 The Company shall be incorporated under the Company Act of the Republic of China, 

and its name shall be Dong Fang Offshore Co., Ltd. Its English name shall be DONG FANG 

OFFSHORE CO., LTD. 

 

Article 2 The Company’s business scope is as follows. 

1 G403010 Vessel Rental  

2 G702010 Ship Service Operator 

3 G407010 Salvaging 

4 G408010 Shipwreck Emergency Medical 

5 G799990 Other Transportation Support 

6 IG03010   Energy Technical Services 

7 E401010  Dredging Industry 

8 E402010   Sandstone, Silt Sea Throwing 

9 E603010 Cable Installation Engineering 

10 EZ99990 Other Engineering 

11 I101120   Shipbuilding Consulting 

12 I103060  Management Consulting 

13 I199990 Other Consulting Service 

14 IZ99990 Other Industrial and Commercial Services 

15 F214060 Retail Sale of Ship and Component Parts Thereof 

16 F401010 International Trade 

17 ZZ99999 
All business items that are not prohibited or restricted by law, except 

those that are subject to special approval. 

18 G301011 Vessel Carriers 

 

Article 3 The Company shall have its head office in Taichung City, the Republic of China, and may, 

pursuant to a resolution adopted at the meeting of the Board of Directors, set up branch offices 

within or outside the territory of the Republic of China when deemed necessary. 
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Article 4 Public announcements of the Company shall be made according to Article 28 of the 

Company Act. 

 

Article 5 For the needs of its business operations, the Company may make outward investments in 

other enterprises. The total amount of such investments shall not be subject to the limitation of 40% 

of the paid-up capital as prescribed in Article 13 of the Company Act, and the Board of Directors is 

hereby authorized to execute such investments. The Company may, for business or investment 

purposes, provide endorsements or guarantees to external parties, and such matters shall be handled 

in accordance with the Company’s “Procedures for Endorsements and Guarantees.” 

Chapter 2 Shares 

Article 6 The total authorized capital of the Company shall be 2,000,000,000 New Taiwan Dollars, 

divided into 200,000,000 shares, with a par value of 10 New Taiwan Dollars per share. The unissued 

shares are hereby authorized to be issued by the Board of Directors in installments as deemed 

necessary in accordance with actual business needs. Within the foregoing authorized capital, an 

amount of 200,000,000 New Taiwan Dollars, representing 20,000,000 shares with a par value of 10 

New Taiwan Dollars per share, shall be reserved for the issuance of employee stock options, special 

shares with warrants, or corporate bonds with warrants, for the purpose of exercising subscription 

rights. The Board of Directors is hereby authorized to issue such shares in tranches as deemed 

necessary. 

 

Article 6-1 The shares issued by the Company need not be represented by physical share certificates; 

however, such shares shall be registered with a centralized securities depository institution and 

handled in accordance with the relevant rules and regulations of such institution. 

 

Article 7 No changes shall be made to the shareholders’ register within 60 days prior to the date of 

the annual general meeting of shareholders, within 30 days prior to the date of an extraordinary 

shareholders’ meeting, or within 5 days prior to the record date determined by the Company for the 

distribution of dividends, bonuses, or other benefits. After the Company’s shares have been publicly 

issued, matters relating to shareholder services shall, unless otherwise provided by applicable laws 

and regulations, be handled in accordance with the Regulations Governing the Administration of 

Shareholder Services of Public Companies. 

Article 7-1 When the Company transfers treasury shares to employees pursuant to Article 167-1 of 

the Company Act, enters into employee stock option agreements pursuant to Article 167-2, reserves 

10% to 15% of newly issued shares for employee subscription pursuant to Article 267, or issues 
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restricted employee shares, the eligible recipients shall include employees of controlling or 

subsidiary companies who meet certain qualifications. Except that the issuance of restricted 

employee shares shall be subject to approval by a special resolution of the shareholders’ meeting, 

the remaining terms, conditions, and methods of subscription shall be determined by resolutions of 

the Board of Directors. 

 

Pursuant to Article 56-1 of the Regulations Governing the Offering and Issuance of Securities by 

Securities Issuers, the Company may, upon approval by shareholders representing more than one-

half of the total number of issued shares present at a shareholders’ meeting and by an affirmative 

vote of shareholders representing two-thirds or more of the voting rights of the shareholders present, 

issue employee stock options at an issue price not subject to the restrictions set forth in Article 53 

of the same Regulations. 

Chapter 3 Shareholders' Meeting 

Article 8 Shareholders’ meetings shall be classified into general meetings and extraordinary 

meetings. A general meeting shall be convened by the Board of Directors in accordance with the 

law at least once a year and, within 6 months after the end of each fiscal year. Extraordinary 

meetings shall be convened in accordance with the law whenever necessary. 

 

Except as otherwise provided in the Company Act, all shareholders’ meetings referred to in the 

preceding paragraph shall be convened by the Board of Directors. 

 

Notice of a general meeting of shareholders shall be given to each shareholder at least 30 days prior 

to the date of the meeting, and notice of an extraordinary shareholders’ meeting shall be given at 

least 15 days prior to the date of the meeting, specifying the date, venue, and purposes of the meeting. 

 

With the consent of the recipient, the notice of a shareholders’ meeting may be given by electronic 

means. 

 

For shareholders holding less than 1,000 registered shares, the notice referred to in the preceding 

paragraph may be given by public announcement. 

The Chairman shall preside over the shareholders’ meeting. In the event that the chairman is on 

leave or is unable to exercise his or her functions for any reason, a director designated by the 

chairman shall act as proxy; if no proxy is designated, one director shall be elected by and from 

among the directors to act as proxy. 
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Article 9 Shareholders’ meetings of the Company may be held by means of video conference or by 

other methods publicly announced by the central competent authority. Shareholders participating in 

the meeting by video conference shall be deemed to be present in person. 

 

Where a shareholder is unable to attend a shareholders’ meeting in person for any reason, the 

shareholder shall issue a proxy, specifying the scope of authorization, and appoint a proxy holder to 

attend the meeting on his or her behalf. Except as otherwise provided in Article 177 of the Company 

Act, such matters shall be handled in accordance with the “Regulations Governing the Use of 

Proxies for Attendance at Shareholders’ Meetings of Public Companies” promulgated by the 

competent authority. 

 

Article 10 Each shareholder of the Company shall be entitled to one voting right for each ordinary 

share held. However, shares for which voting rights are restricted, or shares having no voting rights 

pursuant to Paragraph 2 of Article 179 of the Company Act, shall not be subject to the foregoing 

provision. 

 

When the Company convenes a shareholders’ meeting, voting rights shall be exercised by written 

ballot or by electronic means. Shareholders exercising voting rights by electronic means shall be 

deemed to be present in person, and all related matters shall be handled in accordance with 

applicable laws and regulations. 

 

Article 11 Resolutions of a shareholders’ meeting shall, unless otherwise provided in the Company 

Act, be adopted by shareholders representing more than one-half of the total number of issued shares 

present at the meeting, with the approval of more than one-half of the voting rights of the 

shareholders present. 

 

Article 12 Resolutions adopted at a shareholders’ meeting shall be recorded in minutes, which shall 

be signed or sealed by the chairman of the shareholders’ meeting. The minutes shall be distributed 

to each shareholder within 20 days after the meeting. The preparation and distribution of the minutes 

may be made by electronic means. The distribution of the minutes of the Company’s shareholders’ 

meetings may be made by public announcement. 

 

Article 13 If the Company intends to delist its shares from public offering, it shall proceed in 

accordance with the relevant provisions of Article 156-2 of the Company Act. 
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Chapter 4 Directors and Audit Committee  

Article 14 The Company shall have five to nine directors, each serving a term of three years. 

Directors shall be elected by the shareholders’ meeting from among persons having legal capacity, 

and may be re-elected for successive terms. 

 

Among the directors, there shall be at least one director of a different gender. In addition, the number 

of independent directors shall be no fewer than three and shall not be less than one-third of the total 

number of directors. Independent directors shall be elected under the candidate nomination system, 

and shall be elected by the shareholders’ meeting from the list of independent director candidates. 

The professional qualifications, shareholding requirements, restrictions on concurrent positions, 

determination of independence, nomination, election procedures, and other matters to be observed 

by independent directors shall be handled in accordance with the relevant regulations of the 

securities competent authority. 

 

The election of directors of the Company shall be conducted under the candidate nomination system, 

and shareholders shall elect directors from the list of director candidates. 

 

Article 14-1 Pursuant to the Securities and Exchange Act, the Company shall establish an Audit 

Committee, which shall be composed of all independent directors and shall consist of no fewer than 

three members. The Audit Committee shall be responsible for exercising the powers and duties of 

supervisors as prescribed under the Company Act, the Securities and Exchange Act, and other 

applicable laws and regulations. The relevant organizational rules and regulations of the Audit 

Committee shall be prescribed by resolutions of the Board of Directors. From the date of 

establishment of the Audit Committee, the provisions of the Company concerning supervisors shall 

cease to apply. Any supervisors already elected shall serve until the date on which the provisions 

concerning supervisors cease to apply. 

 

The Company may additionally establish a Remuneration Committee or other functional 

committees. The organizational rules and regulations of such committees shall be prescribed by the 

Board of Directors and implemented thereafter. 

The Company may, during the term of office of its directors, purchase liability insurance for the 

directors to cover compensation liabilities that they may be legally required to assume in the course 

of performing their duties. 

 

Article 15 The Board of Directors shall be composed of the directors. At a meeting attended by 
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more than two-thirds of the directors, a chairman of the Board shall be elected from among the 

directors by the affirmative vote of more than one-half of the directors present. The chairman of the 

Board shall represent the Company externally. 

 

Unless otherwise provided in the Company Act, resolutions of the Board of Directors shall be 

adopted at a meeting attended by more than one-half of the directors, with the approval of more than 

one-half of the directors present. Except as otherwise provided in the Company Act or other 

applicable laws, meetings of the Board of Directors shall be convened by the chairman of the Board, 

with the purposes of the meeting specified. Notices of convocation may be given in writing or by 

electronic means. The notice period shall be handled in accordance with the Company Act or other 

applicable laws; provided, however, that in the event of an emergency, a meeting may be convened 

at any time. 

 

In the event that the chairman of the Board is on leave or is unable to exercise his or her functions 

for any reason, a director designated by the chairman shall act as proxy; if no proxy is designated, 

one director shall be elected by and from among the directors to act as proxy. 

 

Where a director is unable to attend a meeting of the Board of Directors for any reason, except as 

otherwise provided in the Company Act for directors residing abroad, the director may issue a proxy 

specifying the scope of authorization with respect to the matters to be discussed and appoint another 

director to attend the meeting on his or her behalf; provided that each proxy holder shall accept the 

appointment of only one director. 

 

Meetings of the Board of Directors may be held by video conference. Directors participating in the 

meeting by video conference shall be deemed to be present in person. 

 

Article 16 The remuneration of all directors is hereby authorized to be determined and paid by the 

Board of Directors in accordance with the prevailing standards of the industry. Pursuant to the 

Securities and Exchange Act, the Company shall establish a Remuneration Committee, which shall 

determine the remuneration of the directors and submit the same to the Board of Directors for 

discussion. 

Chapter 5 Managerial Official  

Article 17 The Company may appoint managers. The appointment, removal, and remuneration of 

managers shall be handled in accordance with Article 29 of the Company Act. The remuneration of 
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managers shall be determined by the Remuneration Committee and submitted to the Board of 

Directors for resolution. 

Chapter 6 Accounting 

Article 18 At the end of each fiscal year, the Board of Directors shall prepare the business report, 

financial statements, and proposals for the distribution of earnings or the appropriation of losses, 

and shall submit the same to the annual general meeting of shareholders for approval. 

 

Article 19 From the Company’s net profit before tax for the current year, prior to the deduction of 

employee compensation and director remuneration, an amount ranging from 1% to 3% shall be 

allocated as employee compensation (of which not less than 5% of such employee compensation 

shall be allocated to non-managerial employees), and an amount not exceeding 3% shall be allocated 

as remuneration for directors. Employee compensation may, as resolved by the Board of Directors, 

be paid in the form of shares or cash. Proposals for the distribution of employee compensation and 

director remuneration shall be submitted and reported to the shareholders’ meeting. However, if the 

Company has accumulated losses, the amount necessary to offset such losses shall be reserved in 

advance, and employee compensation and director remuneration shall then be allocated in 

accordance with the foregoing ratios. The recipients of employee compensation paid in the form of 

shares or cash as aforementioned, shall include employees of controlling or subsidiary companies 

who meet certain qualifications. 

 

Article 20 If there is any profit at the end of the Company’s annual final accounts, taxes shall first 

be paid and any accumulated losses shall first be offset. Thereafter, 10% of the remaining profit 

shall be allocated as legal reserve; provided, however, that when the legal reserve has reached the 

amount of the Company’s paid-up capital, no further allocation shall be required. Special reserve 

shall then be allocated or reversed in accordance with applicable laws and regulations or the 

requirements of the competent authority. If there is any remaining profit, together with undistributed 

earnings from prior periods, such amount shall constitute the accumulated distributable earnings 

available to shareholders. After the Board of Directors has evaluated and retained the portion 

required for future operational needs, it shall formulate a proposal for the distribution of earnings 

and submit the same to the shareholders’ meeting for resolution and distribution. Notwithstanding 

the foregoing, where all or part of the dividends, legal reserve, or capital surplus as aforementioned 

is to be distributed in cash, the Board of Directors is hereby authorized to effect such distribution 

upon approval by a resolution adopted at a meeting attended by more than two-thirds of the directors, 

with the affirmative vote of more than one-half of the directors present, and such distribution shall 
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thereafter be reported to the shareholders’ meeting. 

 

Article 21 The Company’s dividend policy shall be formulated based on its profitability and with 

due consideration given to factors including the Company’s current and future operational 

development, investment environment, capital requirements, domestic and international 

competitive conditions, capital budget, and the protection of shareholders’ interests. The method of 

dividend distribution shall be proposed by the Board of Directors in accordance with the provisions 

of these Articles of Incorporation as part of the earnings distribution proposal. 

 

The Board of Directors shall, taking into account the Company’s then capital structure, financial 

condition, operating performance, and earnings, allocate no less than 10% of the after-tax profits 

for the year as dividends to shareholders, and may adopt a combination of cash dividends, stock 

dividends, capitalization of retained earnings, or other appropriate methods, so as to achieve a 

balanced and stable dividend policy; provided, however, that cash dividends shall not be less than 

10% of the total dividends distributed. 

 

Article 22 Any matters not provided for in these Articles of Incorporation shall be governed by the 

Company Act and other applicable laws and regulations. 

 

Article 23 These Articles of Incorporation were adopted on July 26, 2019. 

First revision on October 1, 2019.  

Second revision on October 18, 2021.  

Third revision on March 7, 2022. 

Fourth revision on July 29, 2022. 

Fifth revision on November 21, 2023 

Sixth revision on June 28, 2024 

Seventh revision on December 20, 2024 

Eighth revision on June 30, 2025 

 

Dong Fang Offshore Co., Ltd.  

Chairman of Board of Directors: Chen, Po-Lin  
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【Appendix 2】 

Dong Fang Offshore Co., Ltd. 

Rules and Procedures of Shareholders’Meeting 

Purpose 

To establish a strong governance system and sound supervisory capabilities for this Corporation'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. 

Scope 

The rules of procedures for this Company's shareholders meetings, except as otherwise provided by 

law, regulation, or the articles of incorporation, shall be as provided in these Rules. 

Responsibilities 

Stock Affairs Department: 

The unit responsible for the addition and amendment of these Rules. 

Article 1 

Unless otherwise provided by law or regulation, the Company's shareholders meetings shall be 

convened by the Board of Directors. 

Unless otherwise provided in the Regulations Governing the Administration of Shareholder 

Services of Public Companies, a company that will convene a shareholders' meeting with video 

conferencing shall expressly provide for such meetings in its Articles of Incorporation and obtain a 

resolution of its board of directors. Furthermore, convening of a virtual-only shareholders' meeting 

shall require a resolution adopted by a majority vote at a meeting of the board of directors attended 

by at least two-thirds of the total number of directors. 

Changes to how this Corporation convenes its shareholders meeting shall be resolved by the board 

of directors, and shall be made no later than mailing of the shareholders meeting notice. 

This Corporation 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 
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regular shareholders meeting or before 15 days before the date of a special shareholders meeting. 

This Corporation 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. 

If, however, this Corporation has the paid-in capital of NT$10 billion or more as of the last day of 

the most current fiscal year, or total shareholding of foreign shareholders and PRC shareholders 

reaches 30% or more as recorded in the register of shareholders of the shareholders meeting held in 

the immediately preceding year, transmission of these electronic files shall be made by 30 days 

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

shareholders meeting, this Corporation 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 this Corporation 

and the professional shareholder services agent designated thereby. 

This Corporate shall make the meeting agenda and supplemental meeting materials in the preceding 

paragraph available to shareholders for review in the following manner on the date of the 

shareholders meeting: 

A. For physical shareholders meetings, to be distributed on-site at the meeting. 

B. For hybrid shareholders meetings, to be distributed on-site at the meeting and shared on the 

virtual meeting platform. 

C. For virtual-only shareholders meetings, electronic files shall be shared on the virtual meeting 

platform. 

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. 

Election or dismissal of directors or supervisors, amendments to the articles of incorporation, 

reduction of capital, application for the approval of ceasing its status as a public company, approval 

of competing with the company by directors, surplus profit distributed in the form of new shares, 

reserve distributed in the form of new shares, the dissolution, merger, or demerger of the corporation, 

or any matter under Article 185, paragraph 1 of the Company Act, Articles 26-1 and 43-6 of the 

Securities Exchange Act, Articles 56-1 and 60-2 of the Regulations Governing the Offering and 

Issuance of Securities by Securities Issuers shall be set out and the essential contents explained in 

the notice of the reasons for convening the shareholders meeting. None of the above matters may 

be raised by an extraordinary motion. 
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Where re-election of all directors and supervisors as well as their inauguration date is stated in the 

notice of the reasons for convening the shareholders meeting, after the completion of the re-election 

in said meeting such inauguration date may not be altered by any extraordinary motion or otherwise 

in the same meeting. 

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

Corporation a proposal for discussion at a regular shareholders meeting. The number of items so 

proposed is limited to one only, and no proposal containing more than one item will be included in 

the meeting agenda. 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 propose a recommendation for urging the corporation to promote public interests 

or fulfill its social responsibilities, provided procedurally the number of items so proposed is limited 

only to one in accordance with Article 172-1 of the Company Act, and no proposal containing more 

than one item will be included in the meeting agenda. 

Prior to the book closure date before a regular shareholders meeting is held, this Corporation shall 

publicly announce its acceptance of shareholder proposals in writing or electronically, 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, this Corporation shall inform the 

shareholders who submitted proposals of the proposal screening results, and shall list in the meeting 

notice the proposals that conform to the provisions of this article. At the shareholders meeting the 

board of directors shall explain the reasons for exclusion of any shareholder proposals not included 

in the agenda. 

Article 2 

For each shareholders meeting, a shareholder may appoint a proxy to attend the meeting by 

providing the proxy form issued by this Corporation and stating the scope of the proxy's 

authorization. 

A shareholder may issue only one proxy form and appoint only one proxy for any given shareholders 



 

 
48  

meeting, and shall deliver the proxy form to this Corporation 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 this Corporation, 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 this Corporation 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. 

If, after a proxy form is delivered to this Corporation, a shareholder wishes to attend the shareholders 

meeting online, a written notice of proxy cancellation shall be submitted to this Corporation 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 3 

The venue for a shareholders meeting shall be the premises of this Corporation, 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. The restrictions on the place 

of the meeting shall not apply when this Corporation convenes a virtual-only shareholders meeting. 

Article 4 

This Corporation shall specify in its shareholders meeting notices the time during which attendance 

registrations for shareholders, solicitors and proxies (collectively "shareholders") 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. For virtual shareholders meetings, 

shareholders may begin to register on the virtual meeting platform 30 minutes before the meeting 

starts. Shareholders completing registration will be deemed as attend the shareholders meeting in 

person. 

Shareholders shall attend shareholders meetings based on attendance cards, sign-in cards, or other 

certificates of attendance. This Corporation may not arbitrarily add requirements for other 

documents beyond those showing eligibility to attend presented by shareholders. Solicitors 
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soliciting proxy forms shall also bring identification documents for verification. 

This Corporation 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. 

This Corporation 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 appointed to attend as proxy, it 

may designate only one person to represent it in the meeting. 

In the event of a virtual shareholders meeting, shareholders wishing to attend the meeting online 

shall register with this Corporation 2 days before the meeting date. 

In the event of a virtual shareholders meeting, this Corporation shall upload the meeting agenda 

book, annual report and other meeting materials to the virtual meeting platform at least 30 minutes 

before the meeting starts, and keep this information disclosed until the end of the meeting. 

Article 5 

To convene a virtual shareholders meeting, this Corporation shall include the follow particulars in 

the shareholders meeting notice: 

A. How shareholders attend the virtual meeting and exercise their rights. 

B. Actions to be taken if the virtual meeting platform or participation in the virtual meeting is 

obstructed due to natural disasters, accidents or other force majeure events, at least 

covering the following particulars: 

(A) To what time the meeting is postponed or from what time the meeting will resume if 

the above obstruction continues and cannot be removed, and the date to which the 

meeting is postponed or on which the meeting will resume. 

(B) Shareholders not having registered to attend the affected virtual shareholders meeting 

shall not attend the postponed or resumed session. 

(C) In case of a hybrid shareholders meeting, when the virtual meeting cannot be 

continued, if the total number of shares represented at the meeting, after deducting 

those represented by shareholders attending the virtual shareholders meeting online, 

meets the minimum legal requirement for a shareholder meeting, then the 

shareholders meeting shall continue. The shares represented by shareholders 
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attending the virtual meeting online shall be counted towards the total number of 

shares represented by shareholders present at the meeting, and the shareholders 

attending the virtual meeting online shall be deemed abstaining from voting on all 

proposals on meeting agenda of that shareholders meeting. 

(D) Actions to be taken if the outcome of all proposals have been announced and 

extraordinary motion has not been carried out. 

C. To convene a virtual-only shareholders meeting, appropriate alternative measures available 

to shareholders with difficulties in attending a virtual shareholders meeting online shall be 

specified. Except in the circumstances set out in Article 44-9, paragraph 6 of the 

Regulations Governing the Administration of Shareholder Services of Public Companies, 

the shareholders shall at least be provided with connection facilities and necessary 

assistance, and the period during which shareholders may apply to the company and other 

related matters requiring attention shall be specified. 

Article 6 

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 6 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 2 or more such convening 

parties, they shall mutually select a chair from among themselves. 
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This Corporation 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 

This Corporation, 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. 

Where a shareholders meeting is held online, this Corporation shall keep records of shareholder 

registration, sign-in, check-in, questions raised, votes cast and results of votes counted by this 

Corporation, and continuously audio and video record, without interruption, the proceedings of the 

virtual meeting from beginning to end. 

The information and audio and video recording in the preceding paragraph shall be properly kept 

by this Corporation during the entirety of its existence, and copies of the audio and video recording 

shall be provided to and kept by the party appointed to handle matters of the virtual meeting. 

In case of a virtual shareholders meeting, this Corporation is advised to audio and video record the 

back-end operation interface of the virtual meeting platform. 

Article 8 

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, and the shares checked in on the virtual meeting platform, plus the 

number of shares whose voting rights are exercised by correspondence or electronically. 

The chair shall call the meeting to order at the appointed meeting time and disclose information 

concerning the number of nonvoting shares and number of shares represented by shareholders 

attending the meeting. 

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 2 such postponements, 

for a combined total of no more than 1 hour, may be made. If the quorum is not met after 2 

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. In the event of a virtual shareholders 
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meeting, this Corporation shall also declare the meeting adjourned at the virtual meeting platform.  

If the quorum is not met after 2 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. In the event of a virtual shareholders meeting, shareholders intending to 

attend the meeting online shall re-register to this Corporation in accordance with Article 6. 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 9 

If a shareholders meeting is convened by the board of directors, the meeting agenda shall be set by 

the board of directors. Votes shall be cast on each separate proposal in the agenda (including 

extraordinary motions and amendments to the original proposals set out in the agenda). 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 sufficiently to put it to a vote, the chair 

may announce the discussion closed, call for a vote, and schedule sufficient time for voting. 

Article 10 

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. 
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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 2 or more representatives to attend a shareholders 

meeting, only 1 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. 

Where a virtual shareholders meeting is convened, shareholders attending the virtual meeting online 

may raise questions in writing at the virtual meeting platform from the chair declaring the meeting 

open until the chair declaring the meeting adjourned. No more than 2 questions for the same 

proposal may be raised. Each question shall contain no more than 200 words. The regulations in 

paragraphs 1 to 5 do not apply. 

As long as questions so raised in accordance with the preceding paragraph are not in violation of 

the regulations or beyond the scope of a proposal, it is advisable the questions be disclosed to the 

public at the virtual meeting platform. 

Article 11 

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 this Corporation, 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. 
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With the exception of a trust enterprise or a shareholder services agent approved by the competent 

securities authority, when 1 person is concurrently appointed as proxy by 2 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 12 

A shareholder shall be entitled to 1 vote for each share held, except when the shares are restricted 

shares or are deemed non-voting shares under Article 179, paragraph 2 of the Company Act. 

When this Corporation holds a shareholder meeting, it shall adopt exercise of voting rights by 

electronic means and may adopt exercise of voting rights by correspondence. When voting rights 

are exercised by correspondence or electronic means, the method of exercise shall be specified in 

the shareholders meeting notice. A shareholder exercising voting rights by correspondence or 

electronic means will be deemed to have attended the meeting in person, but to have waived his/her 

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

meeting; it is therefore advisable that this Corporation avoid the submission of extraordinary 

motions and amendments to original proposals. 

A shareholder intending to exercise voting rights by correspondence or electronic means under the 

preceding paragraph shall deliver a written declaration of intent to this Corporation 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 or online, a written declaration 

of intent to retract the voting rights already exercised under the preceding paragraph shall be made 

known to this Corporation, 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 this Corporation'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 



 

 
55  

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. 

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 this Corporation. 

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. 

When this Corporation convenes a virtual shareholders meeting, after the chair declares the meeting 

open, shareholders attending the meeting online shall cast votes on proposals and elections on the 

virtual meeting platform before the chair announces the voting session ends or will be deemed 

abstained from voting. 

In the event of a virtual shareholders meeting, votes shall be counted at once after the chair 

announces the voting session ends, and results of votes and elections shall be announced 

immediately. 

When this Corporation convenes a hybrid shareholders meeting, if shareholders who have registered 

to attend the meeting online in accordance with Article 5.4 decide to attend the physical shareholders 

meeting in person, they shall revoke their registration 2 days before the shareholders meeting in the 

same manner as they registered. If their registration is not revoked within the time limit, they may 

only attend the shareholders meeting online. 

When shareholders exercise voting rights by correspondence or electronic means, unless they have 

withdrawn the declaration of intent and attended the shareholders meeting online, except for 

extraordinary motions, they will not exercise voting rights on the original proposals or make any 

amendments to the original proposals or exercise voting rights on amendments to the original 

proposal. 
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Article 13 

The election of directors or supervisors at a shareholders meeting shall be held in accordance with 

the applicable election and appointment rules adopted by this Corporation, 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, and the names of directors and 

supervisors not elected and number of votes they received. 

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 14 

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. 

This Corporation 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 number of voting rights), and disclose the 

number of voting rights won by each candidate in the event of an election of directors or supervisors. 

The minutes shall be retained for the duration of the existence of this Corporation. 

Where a virtual shareholders meeting is convened, in addition to the particulars to be included in 

the meeting minutes as described in the preceding paragraph, the start time and end time of the 

shareholders meeting, how the meeting is convened, the chair's and secretary's name, and actions to 

be taken in the event of disruption to the virtual meeting platform or participation in the meeting 

online due to natural disasters, accidents or other force majeure events, and how issues are dealt 

with shall also be included in the minutes. 

When convening a virtual-only shareholder meeting, other than compliance with the requirements 

in the preceding paragraph, this Corporation shall specify in the meeting minutes alternative 

measures available to shareholders with difficulties in attending a virtual-only shareholders meeting 

online 
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Article 15 

On the day of a shareholders meeting, this Corporation shall compile in the prescribed format a 

statistical statement of the number of shares obtained by solicitors through solicitation, the number 

of shares represented by proxies and the number of shares represented by shareholders attending the 

meeting by correspondence or electronic means, and shall make an express disclosure of the same 

at the place of the shareholders meeting. In the event a virtual shareholders meeting, this Corporation 

shall upload the above meeting materials to the virtual meeting platform at least 30 minutes before 

the meeting starts, and keep this information disclosed until the end of the meeting. 

During this Corporation's virtual shareholders meeting, when the meeting is called to order, the total 

number of shares represented at the meeting shall be disclosed on the virtual meeting platform. The 

same shall apply whenever the total number of shares represented at the meeting and a new tally of 

votes is released during the 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 (or Taipei Exchange 

Market) regulations, this Corporation shall upload the content of such resolution to the MOPS within 

the prescribed time period. 

Article 16 

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 this Corporation, 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 17 

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 
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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 18 

In the event of a virtual shareholders meeting, this Corporation shall disclose real-time results of 

votes and election immediately after the end of the voting session on the virtual meeting platform 

according to the regulations, and this disclosure shall continue at least 15 minutes after the chair has 

announced the meeting adjourned. 

Article 19 

When this Corporation convenes a virtual-only shareholders meeting, both the chair and secretary 

shall be in the same location, and the chair shall declare the address of their location when the 

meeting is called to order. 

Article 20 

In the event of a virtual shareholders meeting, this Corporation may offer a simple connection test 

to shareholders prior to the meeting, and provide relevant real-time services before and during the 

meeting to help resolve communication technical issues. 

In the event of a virtual shareholders meeting, when declaring the meeting open, the chair shall also 

declare, unless under a circumstance where a meeting is not required to be postponed to or resumed 

at another time under Article 44-20, paragraph 4 of the Regulations Governing the Administration 

of Shareholder Services of Public Companies, if the virtual meeting platform or participation in the 

virtual meeting is obstructed due to natural disasters, accidents or other force majeure events before 

the chair has announced the meeting adjourned, and the obstruction continues for more than 30 

minutes, the meeting shall be postponed to or resumed on another date within 5 days, in which case 

Article 182 of the Company Act shall not apply. 

For a meeting to be postponed or resumed as described in the preceding paragraph, shareholders 

who have not registered to participate in the affected shareholders meeting online shall not attend 

the postponed or resumed session. 
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For a meeting to be postponed or resumed under the second paragraph, the number of shares 

represented by, and voting rights and election rights exercised by the shareholders who have 

registered to participate in the affected shareholders meeting and have successfully signed in the 

meeting, but do not attend the postpone or resumed session, at the affected shareholders meeting, 

shall be counted towards the total number of shares, number of voting rights and number of election 

rights represented at the postponed or resumed session. 

During a postponed or resumed session of a shareholders meeting held under the second paragraph, 

no further discussion or resolution is required for proposals for which votes have been cast and 

counted and results have been announced, or list of elected directors and supervisors. 

When this Corporation convenes a hybrid shareholders meeting, and the virtual meeting cannot 

continue as described in second paragraph, if the total number of shares represented at the meeting, 

after deducting those represented by shareholders attending the virtual shareholders meeting online, 

still meets the minimum legal requirement for a shareholder meeting, then the shareholders meeting 

shall continue, and not postponement or resumption thereof under the second paragraph is required. 

Under the circumstances where a meeting should continue as in the preceding paragraph, the shares 

represented by shareholders attending the virtual meeting online shall be counted towards the total 

number of shares represented by shareholders present at the meeting, provided these shareholders 

shall be deemed abstaining from voting on all proposals on meeting agenda of that shareholders 

meeting. 

When postponing or resuming a meeting according to the second paragraph, this Corporation shall 

handle the preparatory work based on the date of the original shareholders meeting in accordance 

with the requirements listed under Article 44-20, paragraph 7 of the Regulations Governing the 

Administration of Shareholder Services of Public Companies. 

For dates or period set forth under Article 12, second half, and Article 13, paragraph 3 of Regulations 

Governing the Use of Proxies for Attendance at Shareholder Meetings of Public Companies, and 

Article 44-5, paragraph 2, Article 44-15, and Article 44-17, paragraph 1 of the Regulations 

Governing the Administration of Shareholder Services of Public Companies, this Corporations hall 

handle the matter based on the date of the shareholders meeting that is postponed or resumed under 

the second paragraph. 

Article 21 

When convening a virtual-only shareholders meeting, this Corporation shall provide appropriate 

alternative measures available to shareholders with difficulties in attending a virtual shareholders 
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meeting online. Except in the circumstances set out in Article 44-9, paragraph 6 of the Regulations 

Governing the Administration of Shareholder Services of Public Companies, the shareholders shall 

at least be provided with connection facilities and necessary assistance, and the period during which 

shareholders may apply to the company and other related matters requiring attention shall be 

specified. 

Article 22 

Implementation: 

These Rules shall take effect after having been approved by the Board of Directors and submitted 

to and approved by a shareholders' meeting. Subsequent amendments thereto shall be effected in 

the same manner. 

 

Document Resume Summary 

Version Explain 
Date of Board of Directors’ 

Approval 

Date of Shareholders’ 

Meeting Approval 

1 First establishment October 30, 2023 November 21, 2023 

2 Amendment November 1, 2024 December 20, 2024 
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【Appendix 3】 

Dong Fang Offshore Co., Ltd. 

Directors’ Shareholding 

 

Record Date: March 31, 2026 

Title  Company Name / Name 
Number of 

Shares 

Shareholding 

Ratio 

Chairman Chen, Po-Lin  2,156,902 1.23% 

Director 
Hung Hua Construction Co., Ltd. 

Representative: Chen, Chung-Pang 
69,473,000 39.48% 

Director 
Hung Hua Construction Co., Ltd. 

Representative: Chen, Tsung-Fu 
69,473,000 39.48% 

Director 
Hung Hua Construction Co., Ltd. 

Representative: Lin, Chih-Hung 
69,473,000 39.48% 

Director Wang, Hai-Ling  15,347,000 8.72% 

Independent 

Director 
Wang, Hui-Ying  - - 

Independent 

Director 
Yang, Pan-Chiang - - 

Independent 

Director 
Chou, Hsin-Hui  - - 

Independent 

Director 
Wu, Men-Feng - - 

Total 86,976,902 49.43% 

 

Note: 

1. As of March 31, 2026, DFO has 175,953,944 shares of common stock outstanding. 

2. Pursuant to Article 26 of the Securities and Exchange Act, the aggregate minimum 

shareholding required for all directors is 10,557,236 shares. 

 

 

 

 


