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ISS Overview

Leading proxy advisor and provider of corporate governance and SRI solutions to investment community
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ISS Snapshot Asia (ex-Japan) Research

› 13 markets in East, South, and Southeast 
Asia

› Singapore: China, Hong Kong, Singapore, 
Taiwan, South Korea

› Manila: India, Hong Kong, Singapore, 
Malaysia, Vietnam, Philippines, Pakistan, 
Sri Lanka, Bangladesh, Indonesia, Thailand

› Over 5,000 companies 

› About 15,000 meetings 
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2017 AxJ Meetings

Peak volumes occur during Mar - Jun
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Primary Information Source

Secondary source of information 
Collected only as reference

Engagement augment the 
research process

Research Process
ISS collects and processes a broad range of information and make what investors need 
to make a vote decision, when they need them

ISS vote recommendation and analysis are based solely on 
publicly available information.

Advisory Report

Governance Data

Compensation Data

Proxy Filings

Annual Report

Regulatory Filings Financial Data

EngagementNews & Third-party Research

Collect Public Filings
Aggregate relevant documents from 

various sources

Compile Data
Extract relevant information and 

process them into format that can 
easily be analyzed

Analysis & Report
Analyze the data and summarize key 

issues and exceptional items
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Policy-based Research and Policy Formulation Process

ISS adopts a policy-based approach and develops its policies in a transparent manner that includes 
ongoing market feedback, surveys, roundtables and an open industry comment period

› Market-specific Policies developed to cater 
to each market’s unique practice and 
standards while taking into account 
international best practices.

› Perspective of a Long-term Owner through 
policy guidelines, seeking to maximize 
shareholder value through voting.

› Balanced Viewpoints that seeks to strike 
the right balance between shareholder 
interests and economic practicality.

› In-depth Analysis of meeting agendas 
applying market-specific policies.

› Engagement with Issuers to gain deeper 
understanding of the facts and enrich our 
analysis on contentious and unique issues.

Policy Formulation ProcessResearch Approach
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Engagement with ISS ISS routinely engage with companies to produce 
informed analysis for shareholders
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› Public Information Only – Our research and recommendations are based on publicly 
available information only. We do not seek nor will we accept or use “inside” or non-public 
information. 

› Records Kept – For meetings and phone calls, everything we discuss, therefore, is on-the-
record. Please keep your non-public information confidential from us.

› As-needed Basis – We engage with issuers only when we identify the need for clarification 
on matters related to the meeting to ensure that we publish our meetings in a timely fashion

› Vote Recs Not the Agenda – We do not provide pre-publication guarantees of final 
recommendation, and we cannot advise or offer consultation on what it would take to 
garner a favorable recommendation

› Level Playing-field – In contested situations, we strive to maintain fairness over the number 
and format of engagement we offer to both sides of the argument to ensure objectivity in 
our research process



Proxy Voting Guideline: Taiwan
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Proxy voting in Taiwan

SUBJECT MATTERS 
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› Financial results and business operations reports

› Allocation of income or loss offsetting proposals

› Capital reduction to offset losses or by distributing cash to shareholders

› Amendments to company bylaws

› Mergers & Acquisitions

› Transact other business

› Election of directors and supervisors

› Release of restrictions on competitive activities of directors

› Capital raising requests

› Equity-based compensation
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Proxy voting in Taiwan

RESOLUTIONS OF MAJOR CONCERNS
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Election of Directors and Supervisors

NOMINATION SYSTEM AND NON-NOMINATION SYSTEM

› Nomination system is only mandatory for the election of independent directors.

› Many companies are still using non-nomination system for non-independent director and 
supervisor elections.

Nomination system

› The board of directors reviews the qualifications of each candidate nominated by the 
board itself or shareholders, then provides a final roster of the candidates prior to the 
meeting.

› Enables timely disclosure of candidates profiles and board composition.

Non-nomination system

› Any shareholder can nominate any person of legal age to the board.

› Companies are not obliged to provide a roster of candidates before the meeting.

› It is possible that other candidates could be nominated at the meeting.

› Poses a great challenge to investors, particularly overseas investors voting by proxy who 
must cast their votes well in advance of the meeting.

› Disenfranchises minority shareholders and greatly limits their ability to cast an informed 
vote. 
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Non-nomination System

TYPICAL DISCLOSURE
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Nomination System

TYPICAL DISCLOSURE
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Adoption of Nomination System

› Encouraged by FSC for better implementation of e-voting

› Mandatory provision in new Companies Act endorsed by FSC 

› More companies are adopting nomination system.

› 148 listed companies as of 2013 year end

› 263 listed companies as of 2014 year end

› 395 listed companies as of 2015 year end

› 564 listed companies as of 2016 year end

› 941 listed companies as of 2017 year end (over 57%)
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Election of Directors and Supervisors

ISS POLICY
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› ISS will recommend voting AGAINST all director and supervisor candidates where the 
company employs the non-nomination system for election. 

› In cases where non-independent director and supervisor elections are conducted using 
the nomination system, ISS will generally recommend voting FOR the election of a 
board-nominated candidate unless there are known negative issues involving the 
candidate. 

› ISS will support the candidates under the non-nomination system, if the company 
proposes to amend its Articles of Association to adopt nomination system and also 
provides full disclosure of the candidate information.
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Policy on Election of Independent Directors

WHAT ISS BENCHMARK POLICY IS LOOKING AT…
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Yes Not yet

Independence (ISS’ classification) Board independence level

Attendance (at least 75%) Key committee composition

Public boards (max. 6) Combined chairman/CEO

Former audit partner (3 years) --

ISS Classification

Tenure exceeding 9 years

Cross-directorships with executive directors or chairman 

Former executive (5 years, incl. relatives) / Founder family 

Employee or executive of significant shareholder

Contractual relationship or representative of stakeholders

Material connection to company or dissenting significant shareholder
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Release of Restrictions on Competitive Activities

› Article 209 of the Company Act states that “a director who does anything for himself 
or on behalf of another person that is within the scope of the company’s business, 
shall explain to the meeting of shareholders the essential contents of such an act and 
secure its approval”.

› At minimum, a disclosure of the directors in question and the outside directorships is 
necessary for shareholders to make an informed decision.
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DISCLOSURE REQUIREMENT FOR RELEASE OF RESTRICTIONS
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Release of Restrictions on Competitive Activities

SAMPLE DISCLOSURE – NOMINATION SYSTEM
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Release of Restrictions on Competitive Activities

SAMPLE DISCLOSURE – NON-NOMINATION SYSTEM

› The non-nomination system makes a meaningful disclosure practically impossible.

› Example of typical disclosure
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Release of Restrictions on Competitive Activities

ISS POLICY
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› ISS will recommend voting FOR a release of restrictions request for existing directors 
with full disclosure.

› Disclose all outside directorships held by a director in question; or

› Disclose those outside directorships that are being waived from the non-compete 
requirement.

› ISS will recommend an AGAINST vote if insufficient information is disclosed.

For existing directors
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Release of Restrictions on Competitive Activities

ISS POLICY
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› ISS will recommend voting FOR a release of restrictions request for newly elected 
directors with full disclosure and the nomination election system is employed.

› ISS will recommend voting AGAINST a release of restrictions request for newly elected 
directors if the company is using the non-nomination election system.

› ISS will support a release of restriction request for newly elected directors elected using 
the non-nomination system if the company is adopting the nomination system and has 
provided full disclosure.  

For newly elected directors



ISS | Institutional Shareholder Services Inc.

Release of Restrictions on Competitive Activities

HONG KONG – REAL ESTATE
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Capital Raising Request

› Taiwanese companies normally seek authority to raise capital through channels such as 
private placement/ public issuance of new shares, convertible bonds issuance, or 
participation in GDRs issuance.

› This is, in essence, a general issuance mandate allowing companies to issue shares, 
convertible bonds or GDRs up to a preapproved limit.

› Potential dilution and method of issuance are the key factors for consideration. 
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Capital Raising Request

ISS POLICY
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› ISS generally recommends voting FOR a general share issuance mandate that include a 
private placement as one of the financing channels if the resulting dilution is limited to 
no more than 10 percent.

› ISS generally recommends voting FOR a general mandate for public share issuance or 
GDR issuance if the issue size is limited to no more than 20 percent of the existing issued 
share capital.

› Requests to issue shares for a specific purpose such as the financing of a particular 
project, an acquisition, or a merger, will be reviewed on a case-by-case basis. 

Resulting dilution =
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Capital Raising Request

PRIVATE PLACEMENT FOR A SPECIFIC PURPOSE
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Other factors:

› Issue Price, Rationale, Purchasers
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Restricted Stock Award

› First seen in 2012, following the new regulatory amendments.

› Mandatory disclosure by relevant regulations:

• Issue amount

• Issue conditions (including issue price, vesting conditions, type of shares, 
arrangement when employees fail to meet the vesting conditions)

• Qualifications of eligible employees

• Rationale 

• Estimated accounting cost and dilution effect

30
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Restricted Stock Award
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Main purpose:
Long-term incentives for employees

Vesting period

Grant price:
Free or at a deep discount

Performance 
criteria
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Restricted Stock Award

ISS POLICY
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› Evaluate on a case-by-case basis

› Factors that may be taken into consideration

Vesting period Minimum two years

Performance criteria
Challenging performance hurdles if restricted 
stocks are issued for free or at a deep discount 

Eligible participants 
Existing substantial shareholders are restricted 
in participation
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Restricted Stock Award

RSA PROPOSALS

› 31 RSA proposals in 2015

• None supported by ISS

› 47 RSA proposal in 2016

› 9 supported by ISS

› 38 RSA proposal in 2017

• 16 supported by ISS
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Disclosure on Incentive Program

SINGAPORE - TELECOMMUNICATIONS



2017 TAIWAN SEASON
NOTABLE PROPOSAL TYPES
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Top 5 AGAINST Recommendations, 2017
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Resolution % of Resolutions
with Negative Recs

Approve Release of Restrictions of Competitive Activities of 
Directors

22.1

Other Business 21.9

Election of Directors 14.2

Election of Supervisors 7.5

Amend Procedures Governing the Acquisition or Disposal of 
Assets

4.2

Approve Release of Restrictions of Competitive Activities of Directors
• Insufficient disclosure

Other Business
• Issues of concerns to be raised at the meeting without giving shareholders ample time to review

• Opportunities to pass resolutions not in the best interest of shareholders

Election of Directors/Supervisors
• Non-nomination system, insufficient disclosure 

Amend Procedures Governing the Acquisition or Disposal of Assets
• Eliminating checks and balances

• Exposing companies to unnecessary risk



THANK YOU

Warren Chen, Executive Director, Head of Asia ex-Japan Research

warren.chen@issgovernance.com

Please direct general inquiries on research and engagement requests to:

Asia-Research@issgovernance.com


