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Excerpt of GRAND OCEAN RETAIL GROUP LIMITED 

2021 Annual General Shareholder’s Meeting Minutes 

 

Date and Time：July 29, 2021  9:00 AM 

Location：No. 231 Jiangou S. Rd, Sec 2, Taipei, Taiwan 

Shares Presented or Represented： 

Total shares issued：195,531,000 shares 

Shares Presented or Represented：141,585,729 shares 

Percentage of Shares Presented or Represented：72.41% 

 

Chairman：Kuo Jen Hao                                   Secretary：Hung Wei Kai 

 

I. Chairman’s Address: Omitted. 

II. Report Items 

(I) 2020 Business Report : Annex I. 

(II) 2020 Audit Committee Annual Financial Statement : Annex II. 

(III) Report of the “Rules of Board Meeting ” of the Company is provided here : 

See the 2021 Shareholders Meeting Handbook. 

(IV) Report of the “Code of Ethical Conduct ” of the Company is provided here : 

See the 2021 Shareholders Meeting Handbook. 

III. Recognition Items  

(I) 2020 Business Report and Consolidated Financial Statements  

Descriptions:  

I. The board has passed the resolution of the 2020 consolidated financial 
statements, and authorizes the KPMG Taiwan accountants Zhang Shuying 
as well as Lai Lizhen, to perform the audit, having been fulfilled. 
Consequently, the consolidated statements will be submitted to the audit 
committee along with the business report for further check, and the written 
check report is to be documented.  

II. For the business report, please refer to Annex I ; for the audit report, 
consolidated income statement, consolidated statement of changes in 
shareholders' equity, as well as consolidated statement of cash flows, 
please refer to Annex III.  

III. Please be informed for recognition.  
Resolution:  

After voting, the total voting rights of the shareholders present in this case 
were 138,198,729, 137,342,517 in favor, accounting for 99.38% of the total 
voting rights (of which 122,493,517 were exercised electronically); 23,337 were 
opposed (of which 23,337 were exercised electronically) ); the number of 
invalidity rights is 0; the number of abstentions/non-voting rights is 832,875 
rights (including the number of electronic voting abstentions 719,875 rights), 
and this case is recognized as the case. 
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(II) 2020 Earnings Distribution 

Descriptions:  

I. Net loss after tax of the company in 2020 is NT$122,122,214, therefore 

dividends are to be distributed in compliance with articles of the company.  

II. Earnings distribution table of the company in 2020 is as below:  

 

GRAND OCEAN RETAIL GROUP LIMITED 
Earnings Distribution Table 

2020                        Currency: NTD 

2019Closing Retained Earnings  874 ,401,512 

Addition: Special surplus reserve for reversal of equity 
deduction  

158 ,119,097 

Deduction: 2020 Net loss after Tax  (122 ,122 ,214)  

Deduction: 10% Accounted for Legal Reserve -  

2020 Profit Available for Distribution  910,398,395  

Distribution Items 
Cash Dividends for Shareholders (NT$ 1 per share) 

195,531,000  

Closing Retained Earnings  714,867,395  

Note1:Cash dividends for shareholders by 2020 earnings distribution are to be 
recognized by shareholders meeting, then the board meeting will be 
authorized to draft the regulations concerning ex-dividend date as well as 
distribution matters. According to the shareholders list on the ex-dividend 
date, it is to distribute the cash dividends denominated in one NTD, 
rounded up to the nearest NT$, and the difference shall be recognized as 
income or expense by the Company. 

Note2:Cash dividends for this time are measured by 195,531,000 shares 
outstanding on Apr 20, 2020 of the company. If the distribution proposal 
is amended by the central authority, or due to share repurchase, 
treasure stock transferred to employees or cancelled, or exercise of 
employee stock options, which affect the number of outstanding shares 
and change the cash dividend payout ratio, the chairman shall be 
authorized by the shareholders meeting to handle all the changes. 

Chairman: 

GUO RENHAO 

Manager: 

HUANG QINGHAI 

Accounting 

Supervisor: 

LI MINFANG 

III. Please be informed for recognition.  

Resolution:  
After voting, the total voting rights of the shareholders present in this case 

were 138,198,729, 137,444,517 in favor, accounting for 99.45% of the total 
voting rights (of which 122,595,517 were exercised electronically); 35,337 were 
opposed (of which 35,337 were exercised electronically) ); the number of 
invalidity rights is 0; the number of abstentions/non-voting rights is 718,875 
rights (including the number of electronic voting abstentions 605,875 rights), 
and this case is admitted as per the case. 



 

 
3

IV. Topic Discussions  

(I) Amendment to Certain Articles of “Articles of Incorporation” 

Descriptions:  

I. In compliance with considering practical operations for the company, a 

proposal is made here to amend the certain articles of “Articles of 

Incorporation” of the company.  

II. Please refer to Annex IV for comparison table of the articles. 

III. Please be informed for discussion.  

Resolution:  
After voting, the total voting rights of the shareholders present in this case 

were 138,198,729, 137,455,517 in favor, accounting for 99.46% of the total 
voting rights (including 122,606,517 in electronic means); 20,337 in opposition 
(including 20,337 in electronic means) ; Invalidity rights: 0; abstentions/non-
voting rights: 722,875 rights (including electronic voting abstentions: 609,875 
rights). The case was passed as per the case. 

 

(II) Amendment to Certain Articles of “Rules of General Meeting of Members” 

Descriptions:  

I. In compliance with the recent act amendments and considering practical 

operations for the company, a proposal is made here to amend the certain 

articles of “Rules of General Meeting of Members” of the company.  

II. Please refer to Annex V for comparison table of the articles. 

III. Please be informed for discussion.  

Resolution:  
After voting, the total voting rights of the shareholders present in this case 

were 138,198,729, and 137,456,517 were in favor, accounting for 99.46% of the 
total voting rights (of which 122,607,517 were exercised electronically); 19,337 
were opposed (including 19,337 were electronically exercised). ); the number of 
invalidity rights is 0; the number of abstentions/non-voting rights is 722,875 
rights (including the number of electronic voting abstentions 609,875 rights), 
and the case was passed as per the case. 

 

V. A.O.B. Shareholders’ questions and voice content and the company’s reply: 

Ommited 

VI. Adjournment: 9:41 am on July 29, 2021 
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2020 Business Report 

 

Ladies and Gentlemen:  

Thanks for everyone for your kindly support as well as encouragement to Grand 

Ocean Retail Group Limited for such a long time as always. We are honored to be on 

behalf of the whole operating team to present the operational results and development in 

2020 as well as operational strategies in 2021 

1、 2020 Operational Results:  

Annual consolidated operating revenues of the group in 2020 was NT$ 

4,790,864 thousand, which grew by a decrease of 27.87% than NT$ 6,642,331 

thousand in 2019; net loss after tax in 2020 was NT$ 122,122 thousand, which 

grew by a decrease of 120.23% than NT$ 603,637 thousand in 2019; Loss per 

share in 2020 was NT$0.62.  

2、 2020 Operational Development:  

At the beginning of 2020, the sudden outbreak of COVID-19 stroke us all, 

challenging China’s retail business, which we have never seen. At the start of this 

pandemic, the authority of every region announced the Level 1 Public Health 

Emergency of International Concern (PHEIC) as the countermeasure. Fifteen stores 

of Grand Ocean all stopped operations until the end of January due to the 

authority's requests, and the three stores located at Wuhan were even closed for 67 

days. Facing the influence of COVID-19, Grand Ocean started to take the initiative 

and promote the deep integration of multi-formats, trans-fields, polymerization, 

scenarization, and synchronization. Through information and technology, we 

significantly develop quality sales, smart sales, crossover fusion, and boundless 

retail. We dedicate ourselves to improving quality and efficiency, meeting the 

increasing demands of our consumers. 

（1）For the impact brought by COVID-19, Grand Ocean took several 

countermeasures as the followings. 

① Thus we are one of the first corporations to resume operations. 

② Response to the authority’s policy by using “evening economy” to resurrect 

consumer flow. 

③ Pay all the expenses on time, relieve the rent for our partnerships when 
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our stores were closed, as well as deposit-free, rent and fees reduction 

after our stores reopened. 

（2）In 2020 we had accomplished the adjustment of format transition on the 5th 

floor at Hengyang Store, plan of the categorized boutiques as well as the 

return of LOUIS VUITTON on the 1st floor at Fuzhou Store No.2. Moreover, 

the environmental sets on the 8th and the 9th floors as well as the project of 

newly purchased surrounding areas on the 1st and the 2nd floors at Shiyan 

Store are ongoing. Reasonable arrangement and traffic flow and flawless 

scenario upgrade both elaborate the functions to improve the comfort of 

shopping, as well as introduce the formats and brands which can gather more 

consumers. We have initially been proved by our suppliers and customers, 

and we have now reversed the declining situation. It marks the remarkable 

success of the comprehensive transformation of the operational thinking of 

Grand Ocean. 

（3）Our Sales Department insists on aggressive actions, revolution and innovation. 

So far, we have accomplished the adjustment and branding upgrade in many 

of our stores. On partnership invitation, we make operating revenue as our 

premise and market as our direction to select our target consumers. We aim at 

the millennium age as our major customers in the future. We further introduce 

(redecorate) a huge volume of best international makeup brands to achieve 

the market demand, as well as grasping the opportunities to comprehensively 

update our store image. Also, we introduce the vending machines selling the 

hottest mystery toy boxes nowadays, and design a doll set “Sapphire & Jenny” 

representing the image of Grand Ocean, targeting at utilizing the vividly lovely 

model and the unexpected surprise to inspire curiosity and fun for our fans. 

Grand Ocean keeps leveling up ourselves to cater to younger consumers, and 

attempting on diversity, fashion and smartization in different dimensions, 

including our products, environments, services and so forth. The return of 

LOUIS VUITTON makes Fuzhou Store No.2 even more blossoming. 

Furthermore, the top restaurant brand in China, Haidilao, is now in store at 

Fuzhou Store No.1, Hengyang Store and Shiyan Store. All these measures 
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efficiently improve the consumer flow, and meanwhile help us stabilize our 

sales performance. 

（4）Grand Ocean continues to advance the O2O strategy: the online services such 

as Grand Ocean APP, Grand Ocean Big Data, WeMall applet, MeiTuan.com, 

and MeiTuan catering service plus shopping center have all been released. 

Also, we conduct Enterprise Wechat to expand social media marketing, and 

cooperate with Jingdong to Home and MeiTuan Flash Sale to Home. 

（5）In order to meet the consumption model, Grand Ocean established the 

Department of Boundless Retail on March 13, 2020, extending the online 

business of the Grand Ocean APP as well as actively attempting livestream 

selling on WeMall, TikTok, Kwai and so forth, of which the online sales 

performance weighed over 10% compared with the operating revenue within 

the same period. This is an astonishing outcome. Expanding online profits is 

as same important as elaborating offline advantage. We shall not only 

establish the third life space for people, but also break through the boundaries 

between online and offline consumption via digitalized platforms for 

merchandise sharing and partner services. We shall provide digitalized 

services for our partners and offer a better consumption experience with more 

plentiful products for our customers. 

3、 2021 Operational Strategies:  

In 2021, Grand Ocean shall use the idea of “Centralize The Customers, Build A 

Platform Exemplified Of Experience Consumption, and Break Through The 

Boundary of Space-Time Between Online and Offline Shopping With Smartization.” 

as our guidelines to deepen the revolution, as well as to initiatively commence our 

plans as the following: 

（1） Our very target in the future is to create the business pattern centralizing the 

experience of our customers. Big data as the prerequisite, we shall ultimately 

meet and identify the true needs desired of our consumers, to promote 

merchandise (product) based on users’ (human) requirements, as well as to 

build the scenario of consumption for users (store). It is always our mission to 

deliver the best and thoughtful services to our customers. We confront the 

innovative demand from millennium consumers, and insist on our original 

intention to continually keep up with the new consumption behaviors of the 

younger generation. 
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（2） The overall plans and arrangements for all kinds of commercial promotion 

events at each store will be carried out. Not only planning for the six major 

vacations in China, including the Chinese New Year, May Day (Labor Day), 

Summer Sale, National Day of China, Anniversary, as well as Christmas and 

New Year’s Eve, but also focusing more on other holidays and festivals.  

Focus on who you are marketing to, control the expenditure of each project, 

hold the market rhythm and purchase trend, as well as to use all kinds of 

innovative online promotion to gather our customers. Thus our popularity can 

be pulled up to increase the bag-in rate, and our sales performance can also 

be raised. 

（3） According to the planning and deployment of our Group, we have executed 

several adjustments which include: At Nanjing Store No1., Dong Fa Dao 

catering was introduced, and several adjustments on the 5th floor and the 7th 

floor were made. At Wuhan Store No.1, several adjustments on the 4th floor 

and the 5th floor were made. At Chongqing Store, several adjustments to the 

whole mall were made. At Shiyan Store, the environmental sets on the 8th 

and the 9th floors as well as the project of new purchased surrounding areas 

on the 1st and the 2nd floors are ongoing.   

（4） Partnership invitation with our Group shall be enhanced. Each of Grand 

Ocean stores has been posited in different cities and different regions. 

Depending on the different internal conditions of each store, external 

environment for competition, and different market locations, there is an 

obvious difference between the ones with merits and those ones that are less 

advantageous. Grand Ocean plans to enhance the ability of partnership 

invitation through the Sales Department headquarters, uniting the strength of 

all our stores to achieve the universal administration of Grand Ocean upon 

the operation and cooperation with those brands. Therefore we can acquire 

better business offers for the advantageous stores. At the same time, the less 

advantageous ones can also reinforce their competitiveness through the 

introduction of first-class brands to improve the brand architecture due to the 

support of our Group.。 

（5） Change of Traditional Thinking, Expansion of Operational Idea, Ranking 

management shall be conducted in the Grand Ocean membership system, 

providing diverse and customized services.。Each store has to make up its 

own business strategy depending on the actual situations, to profoundly 

comprehend the quintessence of new vision, new knowledge and new 

scenario in the era of new retail, as well as to lead the business by service, 

brand, experience, scenario, and boundlessness. Grand Ocean shall, even 

more, utilize the big data accumulated from our fans and members for years 

to judge the favor of our customers and to build unique services and products 

for our VIP customers. We shall continue to release innovative merchandise 
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combining services to make our customers feel refreshed, to create an 

ambiance that shopping in Grand Ocean is the only way to be content. 

Furthermore, we attempt to make our fans generate belongingness to Grand 

Ocean, and through the good reputation propagandized by our fans, Grand 

Ocean can appeal to the broader consumer groups, as well as heightening 

the royalty of or fans. Grand Ocean does not fear spoiling those VIP 

members. The better we treat our VIPs, the more positive feedback we can 

obtain. 

（6） Under the framework of “better employee, simplified administration,” our 

group is adamant about the systems of cadre examination and elite recruit, 

which is beneficial building a system for us to sift and choose the 

extraordinary talents, improving the entire qualities of our cadres and 

managers, keeping training and perfecting their business skills, to guarantee 

the stable increase of the comprehensive qualities of our Group. 

（7） We implement a liability system upon the total target, fragmenting the annual 

budget indices of the Company, distributing to each department or even 

personnel who is in charge, and collocating with the checking system. 

Through encouraging and assisting our employees in obtaining better 

performance, we can inspire their passion as well as arousing their skills and 

quality. As a result, we anticipate that we can gather the centripetal force of 

all Grand Ocean employees to ultimately accomplish the rich outcomes of 

corporate operation. 

 

GRAND OCEAN RETAIL GROUP LIMITED 

 

Chairman: GUO JEN HAO 

 

Manager: HUANG QING HAI 

 

Accounting Supervisor: LI MIN FANG 
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Audit Committee Audit Reports 

 

The board has prepared the 2020 business report and consolidated 

financial statements, wherein the latter ones have been authorized to the 

KPMG Taiwan accountants Zhang Shu Ying as well as Lai Li Zhen and 

accomplished; the audit reports are issued here. Business report, 

consolidated financial statements and earnings distribution bill as above have 

been checked by the audit committee, and incompatibility is not yet found. 

Thus Article 14.4 of Securities Exchange Act as well as Article 219 of 

Company Act of R.O.C. are to be adopted for the report, please be informed.  

 

Sincerely  

 

GRAND OCEAN RETAIL GROUP LIMITED  

2020 Shareholders Meeting  

 

 

GRAND OCEAN RETAIL GROUP LIMITED 

 

Audit Committee Coordinator: SHER CHING YEE 

 

Apr 27, 2021
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Accountant’s Audit Reports 

 

 

To the boad of Grand Ocean Retail Group Ltd.:  

 

Audit Comment 

We have audited the consolidated financial statements of Grand Ocean Retail Group 

Ltd. and its subsidiaries (“the Group”), which comprise the consolidated statement of 

financial position as of December 31, 2020 and 2019, and the consolidated statement of 

comprehensive income, changes in equity and cash flows for the years then ended and 

notes to the consolidated financial statements, including a summary of significant accounting 

policies. 

In our opinion, the accompanying consolidated financial statements present fairly, in all 

material respects, the consolidated financial position of the Group as of December 31, 2020 

and 2019, and its consolidated financial performance and its consolidated cash flows for the 

years then ended in accordance with the Regulations Governing the Preparation of Financial 

Reports by Securities Issuers and with the International Financial Reporting Standards 

(“IFRSs”), International Accounting Standards (“IASs”), interpretation developed by the 

International Financial Reporting Interpretations Committee (“IFRIC”) or the former Standing 

Interpretations Committee (“SIC”) endorsed and issued into effect by the Financial 

Supervisory Commission of the Republic of China. 

Foundation of Audit Comment 

We conducted our audit of the consolidated financial statements for the year ended 

December 31, 2020 in accordance with the Regulations Governing Auditing and Certification 

of Financial Statements by Certified Public Accountants and the auditing standards 

generally accepted in the Republic of China. We conducted our audit of the consolidated 

financial statements for the year ended December 31, 2019 in accordance with the 

Regulations Governing Auditing and Certification of Financial Statements by Certified Public 

Accountants , Rule No. 1090360805 issued by the FSC and the auditing standards generally 

accepted in the Republic of China. Our responsibilities under those standards are further 

described in the Auditor’s Responsibilities for the Audit of the Consolidated  Financial 

Statements section of our report. We are independent of the Group in accordance with the 

Certified Public Accountants Code of Professional Ethics in Republic of China (“the Code”), 

and we have fulfilled our other ethical responsibilities in accordance with the Code. We 
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believe that the audit evidence we have obtained, is sufficient and appropriate to provide a 

basis of our opinion.  

Critical Audit Matters (CAM)  

Key audit matters are those matters that, in our professional judgment, were of most 

significance in our audit of the consolidated financial statements of the current period. These 

matters were addressed in the context of our audit of the consolidated financial statements 

as a whole, and in forming our opinion thereon, and we do not provide a separate opinion 

on these matters. We have determined the matters described below to be the key audit 

matters to be communicated in our report. 

I. Impairment of Goodwill and Trademark Rights 

Please refer to notes 4(n), 5(b), and 6(g) to the consolidated financial statements for 

the accounting principles on the recognition of impairment of non- financial assets, the 

accounting estimates and uncertainty of assumptions in assessment of impairment of 

goodwill and trademark privileges, as well as details of impairment of goodwill and 

intangible assets, respectively. 

Description of key audit matter: 

As of December 31, 2020, the carrying amounts of intangible assets 7% of the total 

assets of the Group. The major part of goodwill and trademark originated from the 

acquisition of GORG in 2006. Since retailing business was influenced by COVID-19 

pandemic, maintaining revenue and profitability had become a challenge. Therefore, the 

goodwill and trademark from acquisition were affected, and the Group concerned if the 

carrying amounts exceeded recoverable amounts of retailing department. The Group’s 

management should follow IAS 36 to determine the value in use using a discounted cash 

flow forecast of retailing department. Due to the fact that the estimated recoverable 

amounts involved management’s judgment, and it had great uncertainty, there was an 

overestimated risk on value in use of goodwill, trademark, and assets of retailing business 

department. Therefore, we considered the assessment of assets impairment as one of the 

key audit matters to the consolidated financial statements in the audit process. 

How the matter was addressed in our audit 

We casted professional doubt on the model that the Group’s management used to 

assess the impairment of goodwill and trademark, including to evaluate whether 

management had identified cash generating units (“CGU”) which might have impairments, 

and to consider all the assets that had to be tested had been included in the assessment. 
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We also reviewed separate financial assumptions that the management used to assess 

impairments and related verification of recoverable amounts. We verified the reasonability 

of the assumptions and accuracy of management’s calculation based on available data. 

We also examined the appropriateness of disclosure for the aforesaid assets. 

 II. Impairment of Assets 

Please refer to notes 4(n), 5(a), 6(e), and 6(f) to the consolidated financial 

statements for the accounting principles on the recognition of impairment of non-financial 

assets, the accounting estimates and assumptions uncertainty in assessment of 

impairment of property, plant and equipment, and right of use assets, details of 

impairment of property, plant and equipment, as well as right -of- use assets, respectively. 

Description of key audit matter: 

As of December 31, 2020, the carrying amounts of property, plant and equipment 

and right- of- use assets constitute 60% of the total assets of the Group. Since retailing 

business was influenced by COVID-19 pandemic; shipping business was affected by the 

uncertainty of international economic cycle and transportation volume, maintaining 

revenue and profitability had become a challenge. Therefore, the carrying amounts of 

operating assets were affected, and the Group concerned if the carrying amounts 

exceeded recoverable amounts. The Group's management should follow IAS 36 to 

determine the recoverable amounts by the higher of using discounted cash flow forecast 

or fair value less disposal costs. Due to the fact that the estimated recoverable amounts 

involved management’s judgment, and it had great uncertainty, there was an 

overestimated risk on value in use of operating assets. Therefore, we considered the 

assessment of assets impairment as one of the key audit matters to the consolidated 

financial statements in the audit process. 

How the matter was addressed in our audit 

We casted professional doubt on the model that the Group’s management used to 

assess assets impairment, including to evaluate whether management had identified 

CGU which might have impairments, and to consider all the assets that had to be tested 

had been included in the assessment. We also reviewed separate financial assumptions 

that the management used to assess impairments and related verification of recoverable 

amounts. We verified the reasonability of the assumptions and accuracy of 

management’s calculation based on available data. We also examined the 

appropriateness of disclosure for the aforesaid assets. 

III. Recoverability of Other Receivables 
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Please refer to notes 4(g), 6(c), and 6(h) to the consolidated financial statements for 

the accounting principles on the recognition of financial instruments, the disclosures of 

other receivables and other financial assets, respectively. 

Description of key audit matter: 

The retailing department of the Group recently ended part of their investment due to 

the downturn of business cycle and rigorous competition in mainland China. As of 

December 31, 2020, the carrying amounts of other receivables, originated from 

uncollected prepaid investments, amounted to $707,100 thousand, and constituted 3% 

of the total assets of the Group. The Group measured loss allowance for expected credit 

losses of other receivables in accordance with IFRS 9 “Financial Instruments”. Therefore, 

we considered the assessment as one of the key audit matters to the consolidated 

financial statements in the audit process. 

How the matter was addressed in our audit  

We obtained the management’s assessment for the expected credit losses of other 

receivables to examine the related supporting documents of default risk. We evaluated 

the reasonability of expected credit losses of other receivables in duration according to 

IFRS 9 “Financial Instruments”. 

Responsibilities of Management and Those Charged with Governance for the 

Consolidated Financial Statements 

Management is responsible for the preparation and fair presentation of the consolidated 

financial statements in accordance with Regulations Governing the Preparation of Financial 

Reports by Securities Issuers and IFRSs, IASs, interpretation as well as related guidance 

endorsed by the Financial Supervisory Commission of the Republic of China, and for such 

internal control as management determines is necessary to enable the preparation of 

consolidated financial statements that are free from material misstatement, whether due to 

fraud or error. 

In preparing the consolidated financial statements, management is responsible for 

assessing the Group’s ability to continue as a going concern, disclosing, as applicable, 

matters related to going concern and using the going concern basis of accounting unless 

management either intends to liquidate the Group or to cease operations, or has no realistic 

alternative but to do so. 

Those charged with governance are responsible for overseeing the Group’s financial 
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reporting process. 

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements 

Our objectives are to obtain reasonable assurance about whether the consolidated 

financial statements as a whole are free from material misstatement, whether due to fraud 

or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance is 

a high level of assurance, but is not a guarantee that an audit conducted in accordance with 

the auditing standards generally accepted in the Republic of China will always detect a 

material misstatement when it exists. Misstatements can arise from fraud or error and are 

considered material if, individually or in the aggregate, they could reasonably be expected 

to influence the economic decisions of users taken on the basis of these consolidated 

financial statements. 

As part of an audit in accordance with auditing standards generally accepted in the 

Republic of China, we exercise professional judgment and maintain professional skepticism 

throughout the audit. We also: 

1. Identify and assess the risks of material misstatement of the consolidated financial 

statements, whether due to fraud or error, design and perform audit procedures 

responsive to those risks, and obtain audit evidence that is sufficient and appropriate to 

provide a basis for our opinion. The risk of not detecting a material misstatement resulting 

from fraud is higher than for one resulting from error, as fraud may involve collusion, 

forgery, intentional omissions, misrepresentations, or the override of internal control. 

2. Obtain an understanding of internal control relevant to the audit in order to design audit 

procedures that are appropriate in the circumstances, but not for the purpose of 

expressing an opinion on the effectiveness of the Group’s internal control. 

3. Evaluate the appropriateness of accounting policies used and the reasonableness of 

accounting estimates and related disclosures made by management. 

4. Conclude on the appropriateness of management’s use of the going concern basis of 

accounting and, based on the audit evidence obtained, whether a material uncertainty 

exists related to events or conditions that may cast significant doubt on the Group’s ability 

to continue as a going concern. If we conclude that a material uncertainty exists, we are 

required to draw attention in our auditors’ report to the related disclosures in the 

consolidated financial statements or, if such disclosures are inadequate, to modify our 

opinion. Our conclusions are based on the audit evidence obtained up to the date of our 

auditor’s report. However, future events or conditions may cause the Group to cease to 
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continue as a going concern. 

5. Evaluate the overall presentation, structure and content of the consolidated financial 

statements, including the disclosures, and whether the consolidated financial statements 

represent the underlying transactions and events in a manner that achieves fair 

presentation. 

6. Obtain sufficient appropriate audit evidence regarding the financial information of the 

entities or business activities within the Group to express an opinion on the consolidated 

financial statements. We are responsible for the direction, supervision and performance 

of the group audit. 

We communicate with those charged with governance regarding, among other matters, 

the planned scope and timing of the audit and significant audit findings, including any 

significant deficiencies in internal control that we identify during our audit. 

We also provide those charged with governance with a statement that we have 

complied with relevant ethical requirements regarding independence, and to communicate 

with them all relationships and other matters that may reasonably be thought to bear on our 

independence, and where applicable, related safeguards. 

From the matters communicated with those charged with governance, we determine 

those matters that were of most significance in the audit of the consolidated financial 

statements of the current period and are therefore the key audit matters. We describe these 

matters in our auditors’ report unless law or regulation precludes public disclosure about the 

matter or when, in extremely rare circumstances, we determine that a matter should not be 

communicated in our report because the adverse consequences of doing so would 

reasonably be expected to outweigh the public interest benefits of such communication. 

The engagement partners on the audit resulting in this independent auditors' report are 

Shu-Ying Chang and Li-Chen Lai. 

 

KPMG 

 

Taipei, Taiwan (Republic of China) 

 

March 31, 2021 
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Comparison Chart of the Articles of Association of GORG 

Articles 

No. 

Amended and Restated 

Articles of Association  

(Proposed Revision) 

Amended and Restated 

Articles of Association  

(Original) 

Explanations 

Title 

THE COMPANIES ACT (AS 

REVISED) 

THE COMPANIES LAW 

(2018 Revision) 

Revised per the 

Cayman 

government’s 

regulation 

revisions.  

1 

"Statute" means the 

Companies Act of the 

Cayman Islands as amended 

and every statutory 

modification or re-enactment 

thereof for the time being in 

force. 

"Statute" means the 

Companies Law of the 

Cayman Islands as amended 

and every statutory 

modification or re-enactment 

thereof for the time being in 

force. 

Revised per the 

Cayman 

government’s 

regulation 

revisions. 

111 

(a) Unless otherwise 
provided in the Applicable 
Law, where the Company 
makes profits before tax 
for the last annual 
financial year, the 
Company shall allocate 
(1) no less than one 
percent (1%) of such 
annual profits before tax 
for the purpose of 
employees' 
remunerations (including 
employees of the 
Company and/or any 
Affiliated Company) (the 
"Employees' 
Remunerations"); and (2) 
no more than three 
percent (3%) of such 
annual profits before tax 
for the purpose of 
Directors’ remunerations 
(the “Directors’ 
Remunerations”).  
Notwithstanding the 
foregoing paragraph, if 
the Company has 
accumulated losses 
carried forward from the 
previous years as of the 
last annual financial year, 

(a) Unless otherwise 
provided in the 
Applicable Law, where 
the Company makes 
profits before tax for the 
last annual financial 
year, the Company shall 
allocate (1) no less than 
one percent (1%) of 
such annual profits 
before tax for the 
purpose of employees' 
remunerations (including 
employees of the 
Company and/or any 
Affiliated Company) (the 
"Employees' 
Remunerations"); and 
(2) no more than three 
percent (3%) of such 
annual profits before tax 
for the purpose of 
Directors’ remunerations 
(the “Directors’ 
Remunerations”).  
Notwithstanding the 
foregoing paragraph, if 
the Company has 
accumulated losses 
carried forward from the 
previous years as of the 
last annual financial 

Revised per the 

company’s 

dividend policy.  
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the Company shall set 
aside from the profits 
before tax for the last 
annual financial year an 
amount equivalent to the 
amount of such 
accumulated losses prior 
to the allocation of 
Employees' 
Remunerations and 
Directors’ Remunerations. 

(b) The Employees' 
Remunerations may be 
distributed in the form of 
cash and/or bonus 
shares; the Directors’ 
Remunerations may be 
distributed in the form of 
cash only. 

(c) Subject to Cayman 
Islands law and the 
Applicable Law, the 
Employees' 
Remunerations and the 
Directors’ Remunerations 
may be distributed upon 
resolution by a majority 
votes at a meeting of the 
Board of Directors 
attended by two-thirds 
(2/3) or more of the 
Directors, and shall be 
reported to the 
Shareholders at the 
general meeting after 
such Board resolutions 
are passed. 

(d) Unless otherwise 
provided in the Applicable 
Law and subject to Article 
47, the net profits (after 
allocations of profits 
before tax in accordance 
with Article 111(a)) of the 
Company for each annual 
financial year shall be 
allocated in the following 
order and proposed by 
the Board of Directors to 
the Shareholders in the 
general meeting for 
approval by way of on 

year, the Company shall 
set aside from the profits 
before tax for the last 
annual financial year an 
amount equivalent to the 
amount of such 
accumulated losses prior 
to the allocation of 
Employees' 
Remunerations and 
Directors’ 
Remunerations. 

(b) The Employees' 
Remunerations may be 
distributed in the form of 
cash and/or bonus 
shares; the Directors’ 
Remunerations may be 
distributed in the form of 
cash only. 

(c) Subject to Cayman 
Islands law and the 
Applicable Law, the 
Employees' 
Remunerations and the 
Directors’ 
Remunerations may be 
distributed upon 
resolution by a majority 
votes at a meeting of the 
Board of Directors 
attended by two-thirds 
(2/3) or more of the 
Directors, and shall be 
reported to the 
Shareholders at the 
general meeting after 
such Board resolutions 
are passed. 

(d) Unless otherwise 
provided in the 
Applicable Law and 
subject to Article 47, the 
net profits (after 
allocations of profits 
before tax in accordance 
with Article 111(a)) of the 
Company for each 
annual financial year 
shall be allocated in the 
following order and 
proposed by the Board 
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ordinary resolution: 

i. to make provision of the 
applicable amount of 
income tax pursuant to 
applicable tax laws and 
regulations; 

ii. to set off accumulated 
losses of previous years 
(if any);  

iii. to set aside ten percent 
(10%) as legal reserve 
pursuant to the 
Applicable Law for so 
long as the accumulated 
amount of such legal 
reserve does not exceed 
the total paid-up share 
capital of the Company; 

iv. to set aside an amount 
as Special Reserve or to 
transfer amounts 
standing to the credit of 
the Special Reserve to 
another account 
pursuant to the 
Applicable Law and 
requirements of the 
Commission; and 

v. with respect to the 
earnings available for 
distribution (i.e. the net 
profit after the deduction 
of the items (a) to (d) 
above plus any 
previously undistributed 
cumulative Retained 
Earnings), the Board of 
Directors may present a 
proposal to distribute to 
the Shareholders by way 
of dividends at the 
annual general meeting 
for approval by an 
ordinary resolution 
pursuant to the 
Applicable Law. 

(e) The Company's dividends 
policy is that the 
Company shall refer to 
current and future 

of Directors to the 
Shareholders in the 
general meeting for 
approval by way of on 
ordinary resolution: 

i. to make provision of the 
applicable amount of 
income tax pursuant to 
applicable tax laws and 
regulations; 

ii. to set off accumulated 
losses of previous years 
(if any);  

iii. to set aside ten percent 
(10%) as legal reserve  
pursuant to the 
Applicable Law for so 
long as the accumulated 
amount of such legal 
reserve does not exceed 
the total paid-up share 
capital of the Company; 

iv. to set aside an amount 
as Special Reserve  
pursuant to the 
Applicable Law and 
requirements of the 
Commission; and 

v. with respect to the 
earnings available for 
distribution (i.e. the net 
profit after the deduction 
of the items (a) to (d) 
above plus any 
previously undistributed 
cumulative Retained 
Earnings), the Board of 
Directors may present a 
proposal to distribute to 
the Shareholders by way 
of dividends at the 
annual general meeting 
for approval by an 
ordinary resolution 
pursuant to the 
Applicable Law. 

(e) The Company's 
dividends policy is that 
the Company shall refer 
to current and future 



Annex IV  

 

industrial prosperity and 
consider fund demand 
and financial structure of 
the Company. With 
respect to the earnings 
available for distribution, 
except for reserving part 
thereof for such purposes 
as considered appropriate 
by the Directors 
depending on the 
financial needs and 
circumstances of the 
Company, remaining 
retained earnings may be 
distributed to the 
Shareholders in the form 
of cash dividends and/or 
bonus shares; provided 
that Cash dividends shall 
comprise a minimum of 
ten percent (10%) of the 
allocated dividends. 

industrial prosperity and 
consider fund demand 
and financial structure of 
the Company. The 
allocation of dividends 
annually shall be no less 
than 30% of distributable 
earning, and may 
allocate dividends to the 
Shareholders in the form 
of cash dividends and/or 
bonus shares; provided 
that Cash dividends shall 
comprise a minimum of 
ten percent (10%) of the 
allocated dividends. 
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Comparison Chart of the Rules of General Meeting of Members of GORG 

 Amendment Current Article Descriptions 

Article 3  Omission of the preceding 

four items 

Chairman will announce the 

start of general meeting once 

the time has come. At the 

same time, announce the 

number of non-voting rights 

and number of shares 

present and other relevant 

information. Whereas if the 

representative of the 

shareholder possessing over 

half of the issued shares total 

is still absent, the chairman 

will need to announce 

postponement for the 

meeting; however, the 

numbers of postponement 

are subject to two times, and 

the cumulative time in total of 

the postponement is 

restricted within one hour.  If 

the representatives of the 

shareholder possessing over 

half of the issued shares total 

are still inadequate even after 

the postponement for two 

times, the chairman will 

announce to abort the 

general meeting. 

Omission of the preceding 

four items 

 

Chairman will announce the 

start of general meeting once 

the time has come. Whereas 

if the representative of the 

shareholder possessing over 

half of the issued shares total 

is still absent, the chairman 

will need to announce 

postponement for the 

meeting; however, the 

numbers of postponement 

are subject to two times, and 

the cumulative time in total of 

the postponement is 

restricted within one hour.  If 

the representatives of the 

shareholder possessing over 

half of the issued shares total 

are still inadequate even after 

the postponement for two 

times, the chairman will 

announce to abort the 

general meeting. 

In order to 

improve 

corporate 

governance 

and ensure 

the rights and 

interests of 

shareholders, 

the content is 

amended. 

Article 7  Omission of the preceding 

three items 

 

Election or dismissal of 

Directors or supervisors, 

amendments to the corporate 

charter, capital reduction, 

Omission of the preceding 

three items 

 

Election or dismissal of 

Directors or supervisors, 

amendments to the corporate 

charter, capital reduction, 

Pursuant to 

the laws and 

regulations 

for 

amendment. 
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 Amendment Current Article Descriptions 

application for cease of public 

offering, permission of non-

compete agreement of 

Directors, capital increase by 

retained earnings, capital 

increase by capital surplus, 

dissolution, merger, or 

demerger of the Company, or 

any matters defined in Article 

185-1 of the Company Act, 

Article 26-1 and Article 43-6 

of the Securities and 

Exchange Act, and Article 56-

1 and Article 60-2 of the 

Regulations Governing the 

Offering and Issuance of 

Securities by Securities 

Issuers, shall be set out in the 

notice of the reasons for 

convening the shareholders 

meeting. None of the above 

matters may be raised by an 

extraordinary motion, where 

the major content thereof 

shall be put on the website 

designated by the securities 

authority or the Company, of 

which the Internet site shall 

be specified in the notice.   

Reasons for convening a 

shareholders meeting have 

been specified of the full re-

election of Directors and 

supervisors, and the date of 

inauguration. After the re-

election of the shareholders 

meeting, the date of 

application for cease of public 

offering, permission of non-

compete agreement of 

Directors, capital increase by 

retained earnings, capital 

increase by capital surplus, 

dissolution, merger, or 

demerger of the Company, or 

any matters defined in Article 

185-1 of the Company Act, 

shall be set out in the notice 

of the reasons for convening 

the shareholders meeting. 

None of the above matters 

may be raised by an 

extraordinary motion, where 

the major content thereof 

shall be put on the website 

designated by the securities 

authority or the Company, of 

which the Internet site shall 

be specified in the notice.   

Reasons for convening a 

shareholders meeting have 

been specified of the full re-

election of Directors and 

supervisors, and the date of 

inauguration. After the re-

election of the shareholders 

meeting, the date of 

inauguration shall not be 

modified through 

extraordinary motion or other 

methods in the same meeting. 

A shareholder holding 1 

percent or more of the total 

number of issued shares may 
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 Amendment Current Article Descriptions 

inauguration shall not be 

modified through 

extraordinary motion or other 

methods in the same meeting. 

A shareholder holding 1 

percent or more of the total 

number of issued shares may 

submit to the Company a 

written proposal for 

discussion at a regular 

shareholders meeting. Such 

proposals, however, are 

limited to one item only, and 

no proposal containing more 

than one item will be included 

in the meeting agenda. 

However, proposals which 

aim to urge the Company to 

promote the public interest or 

fulfill social responsibilities 

should still be included in the 

proposal discussion.  The 

proposals should cover 1 

discussion item in 

accordance with Article 172-1 

of the Company Act, and 

those with more than 1 will 

not be included in the motion. 

In addition, when the 

circumstances of any 

subparagraph of Article 172-

1, paragraph 4 of the 

Company Act apply to a 

proposal put forward by a 

shareholder, the Board of 

Directors may exclude it from 

the agenda. 

submit to the Company a 

written proposal for 

discussion at a regular 

shareholders meeting. Such 

proposals, however, are 

limited to one item only, and 

no proposal containing more 

than one item will be included 

in the meeting agenda. 

However, if the purpose of a 

proposal from the shareholder 

is to improve the public 

welfare or social 

responsibility, the Board of 

Directors shall include this 

proposal in the meeting 

agenda.  In addition, when 

the circumstances of any 

subparagraph of Article 172-

1, paragraph 4 of the 

Company Act apply to a 

proposal put forward by a 

shareholder, the Board of 

Directors may exclude it from 

the agenda. 
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 Amendment Current Article Descriptions 

Article 12 If election of directors of the 

board is held in the 

shareholders’ meeting, then 

the related election rules as 

well as articles of the 

company should be followed, 

and the election results 

should be announced on the 

spot, including the list of 

elected directors and the final 

tally, and a list of those who 

are not elected and the 

number of shares they have. 

Omitted below 

If election of directors of the 

board is held in the 

shareholders’ meeting, then 

the related election rules as 

well as articles of the company 

should be followed, and the 

election results should be 

announced on the spot. 

Omitted below 

In order to 

improve 

corporate 

governance 

and ensure 

the rights and 

interests of 

shareholders, 

the content is 

amended. 

Article 13  Omission of the preceding 

three items 

 

The meeting minutes shall 

accurately record the year, 

month, day, and place of the 

meeting, the Chairperson's 

full name, the methods by 

which resolutions were 

adopted, and a summary of 

the deliberations and their 

results (including the 

estimated weighting factor); 

weighting factor of the vote of 

each candidate shall be 

disclosed if an election of 

Director or supervisor is held, 

and shall be retained for the 

duration of the existence of 

this Corporation. 

Numbers of shares by 

approval or rejection for a bill, 

as well as the total shares, 

shall be documented 

precisely in the meeting 

minutes. 

Omission of the preceding 

three items 

 

The meeting minutes shall 

accurately record the year, 

month, day, and place of the 

meeting, the Chairperson's 

full name, the methods by 

which resolutions were 

adopted, and a summary of 

the deliberations and their 

results (including the 

estimated weighting factor); 

weighting factor of the vote of 

each candidate shall be 

disclosed if an election of 

Director or supervisor is held, 

and shall be retained for the 

duration of the existence of 

this Corporation. 

Numbers of shares by 

approval or rejection for a bill, 

as well as the total shares, 

shall be documented 

precisely in the meeting 

minutes. 

Pursuant to 

the laws and 

regulations 

for 

amendment. 
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