
 

 
1 

Excerpt of GRAND OCEAN RETAIL GROUP LIMITED 

2023 Annual General Shareholder’s Meeting Minutes 

 

Date and Time：June 15, 2023 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：131,980,074 shares 

Percentage of Shares Presented or Represented：67.49% 

 

Chairman：Kuo Jen Hao                                   Secretary：Hung Wei Kai 

 

I. Chairman’s Address: Omitted. 

II. Report Items 

(I) 2022 Business Report : Annex I. 

(II) 2022 Audit Committee Annual Financial Statement : Annex II. 

(III) Report of the “Rules and Procedures of Board Meetings” of the Company is 

provided here. 

(IV) Report of the “Sustainable Development Best Practice Principles” of the 

Company is provided here. 
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III. Recognition Items 

(I) 2022 Business Report and Consolidated Financial Statements 

Description:  

I. The board has passed the resolution of the 2022 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 128,367,074, 125,468,199 in favor, accounting for 97.74% of the total 

voting rights (including 109,504,199 in electronic means); 269,588 in opposition 

(including 269,588 in electronic means) ; invalidity rights: 0; abstentions/non-

voting rights: 2,629,287 rights (including electronic voting abstentions: 

2,626,287 rights), and this case was recognized as the case.  
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(II) 2021 Loss Recovery Statement 

Description:  

I. Net loss after tax of the company in 2022 is NT$832,846,555, which is 

proposed offsetting of losses with special surplus reserve. The Loss 

Recovery Statement is as follows:  

 

GRAND OCEAN RETAIL GROUP LIMITED 

2022 Loss Recovery Statement 

                   Currency: NTD 

Reta ined earnings a t  the  beginning of  the  
period 

436,884 ,688  

Deduct ion： Net  loss  a f te r  tax  fo r  the  per iod  (832,846 ,555)  

Add i t ion： Reverse  spec ia l  su rp lus  reserve  40,170,619 

Def ic i t  a t  the  end of  the 7 period  (355,791 ,248)  

  

Deferred i tems  

Offse t t ing losses  w i th  spec ia l  su rp lus 
reserves  

355,791 ,248  

Reta ined earnings a t  the end of  the per iod 
(Appropr ia ted)  

0  

Chairman: 

GUO RENHAO 

Manager: 

HUANG QINGHAI 

Accounting 

Supervisor: 

LI CHAO 

II. Please be informed for recognition.  

Resolution:  

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

were 128,367,074, 125,465,199 in favor, accounting for 97.73% of the total 

voting rights (including 109,501,199 in electronic means); 312,588 in opposition 

(including 312,588 in electronic means) ; invalidity rights: 0; abstentions/non-

voting rights: 2,589,287 rights (including electronic voting abstentions: 

2,586,287 rights), and this case was recognized as the case. 
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IV. Topic Discussions 

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

Description:  

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 128,367,074, 125,429,849 in favor, accounting for 97.71% of the total 

voting rights (including 109,465,849 in electronic means); 339,938 in opposition 

(including 339,938in electronic means) ; invalidity rights: 0; abstentions/non-

voting rights: 2,597,287 rights (including electronic voting abstentions: 

2,594,287 rights). The case was passed as per the case. 

 

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

Members” 

Description:  

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 “Procedural 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 128,367,074, 125,427,849 in favor, accounting for 97.71% of the total 

voting rights (including 109,463,849 in electronic means); 339,938 in opposition 

(including 339,938 in electronic means) ; invalidity rights: 0; abstentions/non-

voting rights: 2,599,287 rights (including electronic voting abstentions: 

2,596,287 rights). The case was passed as per the case.  
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V. Election Item 

(I) Full Re-election of Directors of Board 

Description: 

I. The term of office of the current Directors of Board shall be terminated on Jun 

16, 2023 where the full re-election shall be held in current shareholders 

meeting accordingly. 

II. Following the regulations formulated in the charter of the Company, 7 chairs 

of the Directors of the Board shall be elected in this session (wherein 3 

amongst the chairs are Independent Directors), and the term of office thereof 

is subject to 3 years.  

III. The newly elected Directors of the Board shall take office immediately after 

the election, where the term of office is subject to 3 years, since Jun 15, 2023 

to Jun 14, 2026. 

IV. Election of Director of the Company shall company with the candidate 

nomination system, where shareholders shall vote for the election among the 

candidate list of Director. 

V. The candidate list of the Director has been investigated by the Board on April 

28, 2023, where the related information is as follows:   

Serial 
Number 

Name 

Number of 
Shares 

(thousand 
shares) 

Major Education and Experience 

General Director 

1  Kuo Jen Hao 0 

Ed u c a t io n :  
Pa c e  U n i v e r s i t y  N Y  M BA F in a n c e  a n d  
Ac c o u n t i n g  m a j o r .  
C e r t i f i e d  Pu b l i c  Acc ou n t a n t  o f  Am e r ic a n .  

Wo r k i n g  Ex p e r i en c e:  
D i r e c t o r、 C h ie f  f i n a nc ia l  o f f i c e r  o f  N a t u r a l  

G r o u p .  
P r i v a t e  Eq u i t y  M a n ag e m e n t  G r o u p  V ic e  
p r e s i d e n t .  
PWC  T r a n s ac t i o n  Ser v ic e s .  
M e r r i l l  L y nc h  R es e a rc h  Ass i s t a n t .  

2  

First Steamship 

Company Ltd 

(Representative：

Ng Qing Hai) 

19,552 

/2,600 

Ed u c a t io n :  
M a n a g e m e n t  C o n s u l t i n g  P r o g r a m  a t  t h e  
F r e nc h  Gr a d u a t e  Bus in e s s  Sc h o o l .  
C e r t i f i e d  Pu b l i c  Acc ou n t a n t  o f  C h in a .  

Wo r k i n g  Ex p e r i en c e:  
D i r e c t o r ,  CF O,  D e p u ty  c h a i r m a n  a n d  G M  o f  
Sh a n g h a i  A l l i e d  C e m e n t  L im i t e d .  
M a n a g in g  D i r e c t o r  o f  A l l i e d  C e m e n t  H o ld i n g s  
L im i t e d   
L e g a l  r e p r es e n t a t i v e  o f  N a n j i n g  T i a n d u  
I n d u s t r y  C o . ,  L t d .  
Ex e c u t i v e  d i r ec t o r ,  Ma n a g in g  D i r e c t o r  o f  
C H I AN VI S I O N  M ED IA  G R O U P L I M IT ED .  
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Serial 
Number 

Name 

Number of 
Shares 

(thousand 
shares) 

Major Education and Experience 

3  

First Steamship 

S.A 

(Representative：

Zhang Jin Guo) 

91,560 

/0 

Ed u c a t io n :  
D e p a r t m e n t  o f  Bus ine s s  Ec o n o m ics  R e n min  
U n i v e rs i t y  o f  C h in a  

Wo r k i n g  Ex p e r i en c e:  
G e n e r a l  m a n a g e r  o f  Be i j i n g  X i c h e n g  
D e p a r t m e n t  S t o r e .  
Bu s in e ss  m a n a g e r  o f  Be i j i n g  X id a n  Sh o p p in g  
C e n t e r .  
M a n a g e r  o f  Be i j i n g  Sc i t e c h  Sh o p p in g  C e n t e r  
D e p a r t m e n t  s t o r e .  
D e p u t y  G e n e r a l  M a na g e r  o f  t h e  Wu h a n  S to r e  
a t  Be i j i n g  SO GO  D e pa r t m e n t  S t o r e  G r o u p .  
Wa n d a  G r o u p :  As s is ta n t  t o  t h e  p r e s i d e n t  a n d  
Wa n d a  D e p a r t m e n t  S t o r e  D e p u ty  g e n er a l  
m a n a g e r .  
X i ' a n  a n d  J i n a n  R e g io n a l  g e n e r a l  m a n a g e r  o f  
Wa n d a  Bu s in e s s  M a na g e m e n t  C o m p a n y .  
D i r e c t o r ,  V ic e  p r es i de n t  o f  G r a n d  Oc e a n  
D e p a r t m e n t  S t o r e  G ro u p  L im i t e d .  

4  Lee Seng Chay 0 

Ed u c a t io n :  

Ba c h e lo r  o f  Sc i e n c e ,  M o n a s h  U n i v e rs i t y ,  
Au s t r a l i a。  

Wo r k i n g  Ex p e r i en c e:  

M u lp h a  I n t e r n a t i o n a l  Bh d ,  G e n e r a l  M a n a ge r；

M a b u h a y  H o ld i n g s  Co r p o r a t i o n ,  P r e s i d e n t /  
V i c e  P r e s i d e n t。  

Independent Director 

1  DING JIN HUEI 0  

Ed u c a t io n :  

NCTU Executive Master of Business Administration；Ph.D. 

in Business Management, Tianjin Nankai University；

Certified Public Accountant of the Republic of China 

Wo r k i n g  Ex p e r i en c e:  

Member of School Affairs Fund of NCTU；Director、

Secretary of C h i n e s e  Association of Valuation；Host of 

Taipei's bus privatization planning and implementation 
plan；Independent Director of ASSEM TECHNOLOGY 

CO., LTD、LUNG HWA ELECTRONIC CO., LTD、

TRENDCHIP TECHNOLOGY CO., LTD 、Taiwan 

Environment Scientific Co., Ltd；Remuneration Committee 

of TSTI. 

2  
SHER CHING 

YEE 
0  

Ed u c a t io n :  

Master of Practising Accounting, MONASH UNIVERSITY；

Bachelor degree from University of London；Member of the  

Association of C h a r t e r e d  Certified Accountants, UK. 

Wo r k i n g  Ex p e r i en c e:  

Auditor of Deloitte T o u c h e  Tohmatsu Limited（HK）；

Director of Dehui International（Group）Co., Ltd；Vice 

Chairman & MG of Xiamen Shijia Chemical Co., Ltd；GM 

of Qianjing Clothing Co., Ltd.；GM of Qingdao Mingyu Real 

Estate Plaza Co., Ltd. 

3  LEE JENN 0  Ed u c a t io n :  
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Serial 
Number 

Name 

Number of 
Shares 

(thousand 
shares) 

Major Education and Experience 

YUH M a s t e r  o f  R e a l  Es t a te  M a n a g e m e n t  a t  N ew  
Yo r k  U n iv e rs i t y .  
Ba c h e lo r  o f  U r b a n  P la n n in g ,  N C KU .  
Pa s s e d  t h e  u r b a n  p l an n e r  p r o f ess i o n a l  
l i c e n s u r e  e x a m in a t i on .  
Pa s s e d  t h e  s p ec ia l  ex a m in a t i o n  f o r  l a n d  
r e g i s t r a t i o n  p r o f e ss io n a l  a g e n t s .  
Pa s s e d  t h e  e x a m in a t i o n  f o r  f i n a n c ia l  t r us t  
b u s i n e ss  p e rs o n n e l .  

Wo r k i n g  Ex p e r i en c e:  
I n v e s t m e n t  An a l ys t  a t  Yo u n g  L a n d  R e a l t y  
Pa r t n e rs  L L C .  
Ex e c u t i v e  Ass i s t a n t  t o  t h e  P r e s i d e n t  a n d  
I n v e s t m e n t  D e p ar t m en t  M a n a g e r  a t  F u  H wa  
I n v e s t m e n t  C o m p a ny  ( Am e r i c a n  R e a l  Es t a t e  
I n v e s t m e n t  P r i v a t e  Eq u i t y  F u n d) .  
M a n a g e r  a t  Be i j i n g  Ru i  D in g  C h e n g  C o . ,  L t d .  
a n d  F u  H w a  I nv es t me n t  C o m p a n y .  
As s e t  Bus in e ss  M a n ag e r  a n d  I nv e s t m e n t  
D e p a r t m e n t  M a n a g er  a t  T a iw a n  T esc o  C o . ,  
L t d .  ( B r i t i s h  T esc o  su p e r m a rk e t ) .  
D e v e lo p m e n t  D e p a r tm e n t  M a n a g e r  a n d  
I n v e s t m e n t  D e p ar t m en t  M a n a g e r  a t  T a iw an  
C a r r e f o u r  C o . ,  L t d .  (F r e nc h  C ar r e f o u r ) .  
As s is t a n t  t o  t h e  P r es i d e n t  a n d  D i r e c t o r  o f  
D e v e lo p m e n t  D e p a r tm e n t  a t  G r a n d  Oc e a n  
D e p a r t m e n t  S t o r e  G ro u p  L im i t e d .  
G e n e r a l  M a n a g e r  i n  C h a r g e  o f  P r e p a r a t o r y  
Wo r k  a t  Sh a n g h a i  1 ,0 0 0  t r e es  C o m m e rc i a l  
M a n a g e m e n t  C o . ,  L t d .  

VI. Please be informed for the election. 

 

The elected board members' list is as follows: 

I d e n t i t i e s  

S h a r e h o l d e r  a c c o u n t  
n u m b e r  o r  i n d i v i d u a l  
i d e n t i f i c a t i o n  
d o c u m e n t  n u m b e r  

N a t i o n a l i t y  N a m e  N u m b e r  o f  v o t e s  

D i r e c t o r  A1244***** R . O . C  Kuo Jen Hao 1 3 4 , 2 0 4 , 5 8 6  

D i r e c t o r  
5452 

/H2026**** 

R.O.C 

/Hong Kong 

First Steamship 

Company Ltd 

(Representative：Ng 

Qing Hai) 

1 2 5 , 8 8 8 , 8 7 8  

D i r e c t o r  
5444 

/EA368**** 

Panama 

/China 

First Steamship S.A 

(Representative：

Zhang Jin Guo) 

1 2 5 , 0 9 9 , 6 5 9  

D i r e c t o r  A5574***** M a la y s i a  Lee Seng Chay 1 2 3 , 8 5 5 , 5 7 5  
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I d e n t i t i e s  

S h a r e h o l d e r  a c c o u n t  
n u m b e r  o r  i n d i v i d u a l  
i d e n t i f i c a t i o n  
d o c u m e n t  n u m b e r  

N a t i o n a l i t y  N a m e  N u m b e r  o f  v o t e s  

Independent 

Director 

KJ 0 6 7 * * * *  H o n g  Ko n g  SHER CHING YEE 11 5 , 5 1 6 , 9 0 0  

Independent 

Director 
P1215***** R . O . C  DING JIN HUEI 11 2 , 0 0 4 , 9 5 5  

Independent 

Director 
C 1 2 0 7 * * * * *  R . O . C  LEE JENN YUH 11 0 , 4 5 9 , 5 5 3  

 

VI. Other Topic Discussion: 

(I) Full Re-election of Directors of Board 

Description: 

I. If the newly elected Director of Board as well as his/her representative 

launches any investment on or manage other company and occupies as a 

Director of which the business scope is same or similar to the Company, it 

is advisable to submit the provision to the shareholders meeting for relief  

of competition limitation for the newly elected Director of Board as well as 

his/her representative, in compliance with Article 209 of the Company Act of 

ROC  and the charter of the Company, under the prerequisite of that the 

conduct shall not endanger the benefits of the Company.  

II. Please be informed for discussion.  

 

The non-competition restrictions for the newly appointed director are as follows 

N a m e  C o n c u r r e n t  C o m p a ny  N a m e  J o b  T i t l e  

Kuo Jen Hao 

F I R ST  ST EAM SH I P  C O M PAN Y 
L I M I T ED ,  RO YAL  SU N WAY 
D EVEL O PM EN T  C O . ,  L T D ,  Ye e  X in  
I n v e s t m e n t  C o . ,  L t d ,  Ye e  Yo n g  
I n v e s t m e n t  C o . ,  L t d .  

C h a i r m a n  a n d  G M  

Yo u c h e n g  F in a n c ia l  L e a s in g  C o . ,  
L t d . ,  F i r s t  S t e a m s h ip  
S . A . ( PAN AM A) ,  P r a i se  M a r i t im e  
S . A . ( PAN AM A) ,  L o n g e v i t y  
N a v ig a t i o n  S .  A . ( PAN AM A) ,  Be s t  
S t e a m s h ip  S . A .  ( PANAM A) ,  G r a n d  
S t e a m s h ip  S . A .  ( PANAM A) ,  B l a c k  
Se a  S t e a m s h ip  S . A .  ( PAN AM A) ,  
Sh ip  Bu l k e r  S t e a m s h ip  S . A .  
( PAN AM A ) ,  R e l i a n c e  S t e a m s h ip  
S . A .  ( PAN AM A) ,  A l l i a n c e  S t e a m s h ip  
S . A .  ( PAN AM A) ,  Su re  Su c c ess  

c h a i r m a n  
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N a m e  C o n c u r r e n t  C o m p a ny  N a m e  J o b  T i t l e  

S t e a m s h ip  S . A .  ( PANAM A) ,  Sh in i n g  
S t e a m s h ip  I n t e r n a t i on a l  
S . A . ( PAN AM A) ,  Ex c e l l e n t  
S t e a m s h ip  I n t e r n a t i on a l  S . A .  
( PAN AM A) ,  Yo n g h e n g h u i  
I n v e s t m e n t  L im i t e d ,  F u l i y a n g  
T e c h n o lo g y  C o . ,  L t d ,  H e a n g  F u  
I n t e r n a t i o n a l  C o . ,  L td .  

G r a n d  C i t i  L im i t e d  ( HK) ,  F i r s t  
M a r i n e r  H o ld i n g  L e d . ( BV I )、 Ah e a d  

C a p i t a l  L t d . ( BV I ) ,  M ed ia  As s e ts  
G lo b a l  L t d . ( BV I ) ,  H er i t a g e  R i c h e s  
L t d . ( BV I ) ,  F i r s t  M ar in e r  C a p i t a l  
L t d . ( BV I ) ,  M a r i n e r  Ca p i t a l  L t d . ( H K) ,  
M a r i n e r  F a r  Eas t  L t d . ( H K) ,  J i a  
Wa n g  As s e t  D ev e lo pm e n t  C o . ,  L t d .  

D i r e c t o r  

D A YU  F I N AN C I AL HO L D I N G S 
L I M I T ED .  

M e m b e r  o f  
R e m u n e r a t i o n / R e m un e r a t i o n  
C o m m i t t e e  a n d  Au d i t  
C o m m i t t e e  

Sa n d m a r t i n  I n t e r n a t io n a l  H o ld i n g s  
L im i t e d .  

C h a i r m a n  a n d  n o n -

e x e c u t i v e  d i r ec t o r  

T a iw a n  En v i r o n m e n t  Sc i e n t i f i c  C o . ,  
L t d .  

C h a i r m a n  a n d  C EO  

First Steamship 
Company Ltd 
(Representative：

Ng Qing Hai) 

G r a n d  O c e a n  R e t a i l  G r o u p  L im i t e d .  G M  

Sh a n g h a i  A l l i e d  C e m e n t  L im i t e d .  D e p u t y  C h a i r m a n  a nd  G M  

Sh a n g h a i  A l l i e d  C e m e n t  H o ld i n g s  
L im i t e d .  

C EO  

Sh a n d o n g  A l l i e d  Wa n g c h a o  C e m e n t  
L im i t e d  a n d  N a n j i n g  T i a n d u  I n d u s t r y  
C o . ,  L t d .  

L e g a l  r e p r es e n t a t i v e  

F i r s t  S t e a m s h ip  C o mp a n y  L t d ,  
G r a n d  C i t i  L im i t e d .  

D i r e c t o r  

G r a n d  O c e a n  C la ss i c  C o m m e r c i a l  
G r o u p  C o . ,  L t d .  

C h a i r m a n  

N a n j i n g  Gr a n d  O c e an  C la s s ic  
C o m m e r c e  L im i t e d ,  Fu z h o u  Gr a n d  
O c e a n  C o m m er c e  L im i t e d ,  
Q u a n z h o u  G r a n d  Oce a n  C o m m e r c e  
L im i t e d ,  Wu h a n  G r a nd  O c e a n  
C la s s ic  C o m m e rc i a l  D e v e lo p m e n t  
L im i t e d ,  Wu h a n  O p t i c s  Va l l e y  G r a n d  
O c e a n  C o m m er c i a l  De v e lo p m e n t  
L im i t e d ,  Wu h a n  H a n ya n g  G r a n d  
O c e a n  C o m m er c i a l  De v e lo p m e n t  
L im i t e d ,  F u z h o u  G r an d  O c e a n  
C la s s ic  C o m m e rc e  L im i t e d ,  
C h o n g q in g  O p t i c s  Va l l e y  G r a n d  
O c e a n  C o m m er c i a l  De v e lo p m e n t  
L im i t e d ,  H e n g y a n g  Gr a n d  Oc e a n  

Ex e c u t i v e  D i r ec t o r  
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N a m e  C o n c u r r e n t  C o m p a ny  N a m e  J o b  T i t l e  

C o m m e r c i a l  D ev e lo pm e n t  L im i t e d ,  
Y i c h a n g  G r a n d  Oc e an  C o m m e r c e  
L im i t e d ,  H e f e i  G r a n d  O c e a n  C la ss i c  
C o m m e r c i a l  D ev e lo pm e n t  L im i t e d ,  
Sh i y a n  G r a n d  Oc e a n  C o m m e r c e  
L im i t e d ,  Sh a n g h a i  J i n g x u a n  
Bu s in e ss  Ad m in i s t r a t i o n  L im i t e d ,  
F u z h o u  J i a r u ix i n g  Bu s in e ss  
Ad m in i s t r a t i o n  L im i t ed  a n d  
Sh a n g h a i  G r a n d  Oc ea n  1 0 0 0  t r e es  
C o m m e r c i a l  M a n a g em e n t  C o . ,  L t d .  

First Steamship 

S.A 

(Representative：

Zhang Jin Guo) 

G r a n d  O c e a n  C la ss i c  C o m m e r c i a l  
G r o u p  C o . ,  L t d .  

D i r e c t o r  a n d  V i c e  p re s i d e n t  

N a n j i n g  Gr a n d  O c e an  C la s s ic  
C o m m e r c e  L im i t e d ,   
F u z h o u  G r a n d  Oc e a n  C o m m e r c e  
L im i t e d ,  Q u a n z h o u  Gr a n d  Oc e a n  
C o m m e r c e  L im i t e d ,  Fu z h o u  Gr a n d  
O c e a n  C lass i c  C o m me r c e  L im i t e d ,  
H e f e i  G r a n d  Oc e a n  C la s s ic  
C o m m e r c i a l  D ev e lo pm e n t  L im i t e d  
a n d  F u z h o u  J i a r u ix i ng  Bu s in e ss  
Ad m in i s t r a t i o n  L im i t ed .  

GM 

Lee Seng Chay 

G r an d  Oce an  Re t a i l  G r o up  L im i t e d  Au d i t o r  G e n e r a l  

G r a n d  C i t i  L im i t e d  an d  G r a n d  
O c e a n  C lass i c  C o m me r c i a l  G r o u p  
C o . ,  L t d .  

D i r e c t o r  

Sh iu n  T u n g  C o m p a n y  L im i t e d ,  J i a n  
C h e n g  I n v es t m e n t  Co m p a n y  
L im i t e d .  

L e g a l  r e p r es e n t a t i v e  

DING JIN HUEI 

PAN  AS I A  I N T ER N AT I O N AL  &  C O. ,  
C PAs .  

D i r e c t o r  

N C T U  Ad j u n c t  Ass i s t a n t  P ro f e s s o r  

H U AN ABI O T EC H  CO . ,  L T D .  Su p e r v i s o r  

P r e f e r r e d  I nv e s t m e n t  Ad v i s o r s  ( H K)  
L t d  a n d  U N I ON  W I NN E R  
I N T ER N AT IO N AL  C O. ,  L T D . ( KY) .  

D i r e c t o r  

SHER CHING YEE 

D e h u i  I n t e r n a t i o n a l  (G r o u p) C o . ,  
L t d .  

V i c e  C h a i r m a n  

Q in g d a o  M in g y u  R e a l  Es t a t e  P la z a  
C o . ,  L t d .  

C h a i r m a n  

LEE JENN YUH N o n e  N o n e  

Resolution:  

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

128,367,074, 119,457,754 in favor, accounting for 93.05% of the total voting 

rights (including 108,248,754 in electronic means); 1,553,099 in opposition 
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(including 1,553,099 in electronic means) ; invalidity rights: 0; abstentions/non-

voting rights: 7,356,221 rights (including electronic voting abstentions: 

2,598,221 rights). The case was passed as per the case. 

 

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

Shareholders account numbers 15094 and 24409 jointly raise a question: 

（1） Asset Realization: Has the company considered selling one of the five self-

owned assets to comprehensively improve its debt structure? I personally 

suggest selling the "Quanzhou Store" (good location, but lacks a niche in 

department store operations; it might be better suited as an office building). 

Company's Response: Regarding the suggestion for asset realization, we 

will study it, and there is a possibility that we may 

consider it.。 

（2） Qianshu Store's Operational Situation: In response to the FITS accounting 

standards, 1000 Trees Store has made significant expense provisions. If we 

exclude the excess provisions, has the actual operational situation already 

reached breakeven in terms of profit and loss? 

Company's Response: The impact of the pandemic on 1000 Trees Store's 

performance last year was relatively encouraging. 

This year, the goal is to achieve breakeven without 

the provisions, which would be a significant 

milestone. 

（3） Are the leasing conditions for the 14 closed store locations due to the 

pandemic ideal? 

Company's Response: As of June, the strong-performing stores have 

committed to filling all vacant spaces, while the 

weaker stores will undergo gradual improvements in 

batches. 

（4） Has the company assessed whether the operations can turn from loss to 

profit this year? 

Company's Response: We are aiming to achieve a slight profit for the year 

as our goal. 

（5） Follow-up progress on the Quanzhou Fengsheng project: Has the company 

evaluated the possibility of recovering the full investment amount? Is there 

any profit potential? What is the status of the progress timeline? 

Company's Response: Fengsheng project is led by the Quanzhou Municipal 
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Government, and it requires some time for 

communication. We hope to secure a portion of the 

houses in return.。 

（6） Can the transformation of the Fuzhou Store 1 into a rental property achieve 

breakeven or even profitability?？ 

Company's Response: There may still be some difficulties this year, but we 

hope to achieve breakeven next year.。 

（7） Are there opportunities for significant profits this year for the flagship stores 

"Wuhan Zhongshan," "Wuhan Guanggu," "Yichang Store," "Nanjing Store," 

and "Fuzhou Store 2"? 

Company's Response: These are our strong-performing stores, and they 

have relatively strong profitability. Of course, we 

aspire to achieve higher profits for these stores.。  

（8） As the completion of 1000 Trees Phase 2 is approaching, has Tianan Group 

discussed cooperation matters with our company? Is Grand Ocean willing to 

continue operating 1000 Trees Phase 2? 

Company's Response: Grand Ocean will continue to operate 1000 Trees 

Phase 2, which will feature a five-star hotel, historical 

sites, and office spaces. The dining options will also 

be improved.。 

（9） With a net asset value of NTD 37 per share and a stock price of NTD 16, we 

earnestly request the company to implement share buybacks to boost 

investor confidence.。 

Company's Response: At present, the company needs to maintain its cash 

position to improve its performance.。 

（10） Has the company conducted a valuation assessment of the approximately 

80,000 square meters of real estate assets that Dayang has invested in over 

the past 20 years? Is there a possibility of earning 2-3 times the investment? 

If the assets are re-evaluated, is there a chance for Dayang's net worth to 

exceed NTD 80? 

Company's Response: We will consider it, but as there is no valuation report 

available at the moment, we cannot confirm the 

specific amount. 

 

VIII. Adjournment: 9:53 am on June 15, 2023 
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2022 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 2022 as well as 

operational strategies in 2023 

1、 2022 Operational Results:  

Annual consolidated operating revenues of the group in 2022was NT$ 

4,150,142 thousand, which grew by a decrease of 19.56% than NT$ 5,159,425 

thousand in 2021; net loss after tax in 2022 was NT$ (832,847) thousand, which grew 

by a decrease of 258.78% than NT$ (232,135) thousand in 2021; Loss per share in 

2022 was NT$4.26.  

2、 2022 Operational Development:  

Looking back at 2022, affected by multiple factors such as Russia-Ukraine 

conflict, repetitive pandemic, and tightening global financing environment, the world 

economy seemed to stumble forward in a swamp. The World Bank unprecedentedly 

revised down the world economic growth forecast four times within a year. In terms 

of Chinese economy, 2022 was the toughest year among the three-year pandemic 

containment. The full-year GDP was over RMB121 trillion, with the real growth only 

3%. Since the Reform and Opening-up, the economic growth of China only fell under 

4% in 1990 (3.9%), 2020 (2.2%), and 2022 (3%), and two of which are during the 

three-year long pandemic. The operation of Grand Ocean in 2022 was greatly 

challenged under the threat of Omicron. Nonetheless, we still have some 

achievements under the guidance of the “building a new landmark of humanities, art 

and innovative retail; being a leader in consumption, experience and lifestyle:” 

（1） The 1,000 Trees Shopping Mall has been widely well received by 

consumers 

1,000 Trees is the first shopping mall opened by Grand Ocean in a tier-

1 city, and the grand opening was on December 22, 2021. By opening in the 

peak season of consumption at the year-end and beginning of a year, 1,000 

Trees soon becomes favored by the public. We target young people and 

introduce many trendy and forward-looking brands, while displaying many 

works from the top international artists to enhance the shopping environment 

and create some unique experience for customers. At the early stage of 

opening, the average daily traffic of customer exceeded 100,000 people. 

Later, the 1,000 Trees closed for two months due the pandemic in Shanghai. 

However, the operation team has unearthed the consumption potential in the 

night economy through the night market “In the Forest” featured with 

interlaced trendy goods, gourmets, and music that fuse the ecologic views, 

cultural exchange, and recreation and entertainment in one-stop, and 
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brought back the consumers to the mall. In the ranking issued by 

Meituan/Dianping, the 1,000 Trees is honored as the top 1 hot mall for 2022. 

As the theme of this year, Grand Ocean will build a new landmark of 

humanities, art and innovative retail. We install art works in the commercial 

space and thus build a good platform for better exchanges and interactions 

between arts and the publics, and we promote the mall to the millennials via 

art events. The major consumption force of the millennials has the 

consumption view and aesthetic taste that focuses on themselves more, and 

they never hesitate to buy things they like. If a business operator has the 

enthusiasm for beauty in the heart, and makes the millennials smile from 

their hearts, the ability is not only the essence of the experience economy, 

the eyes of the millennials will be caught better, to create a new opportunity 

for the commerce. 

（2） Non-stop growth of membership size 

In 2021, we integrated the memberships of individual stores into a 

united membership system, and classified the members into six level based 

on their consumed amounts. The strategy to admit membership for any 

consumption is abandoned, to invest the limited business resources to the 

customers generating greater values. In 2022, this membership system has 

been operating well. The total number of members exceeds 700,000, and 

380,000 effective members have been added. Among them, members with 

the Silver Card level or higher have exceeded 150,000 and 60,000 members 

have been added. From the distribution of members’ ages, consumers born 

after 1990 and 2000 have become the main consumption force for Grand 

Ocean, accounted for 45% of total members, and their consumption is 

accounted for 43% of the total sales to members. 

（3） The digital transformation is promoted progressively 

The digital transformation of Grand Ocean included two stages. Before 

the pandemic, it was led by the technology department, mainly the digital 

infrastructure. The new POS system replaced the conventional cash 

registers, and the mainstream payment methods, namely Wechat Pay and 

Alipay went online; it has been attempted to start business on the online 

platforms such as Meituan, while the customer traffic system and link to car-

parking systems have been added. After the pandemic, the digital 

transformation is led by the sales department, starting from the business 

needs. Each store builds their own omni-channel digitized marketing 

platform, and actively embraces platforms such as Tiktok, applet mall, and 

Meituan, among other things. However, the business development is 

hindered as these systems are isolated without collaboration. Therefore, we 

established the Grand Ocean Smart Data System in 2022, including the 
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mobile app and the web version on the computer, with a platform of 

“management under one screen” to improve the management level. After the 

system is built, it has been distributed to sales and financial personnel of all 

stores. The system first allows sales personnel to know the operation status 

of a certain floor, department and counter of a store, regardless time and 

location, as well as the online sales data of each platform; in addition, the 

members spending more during the day are pushed to the sales personnel 

for them to provide timely services to these members when required; thirdly, 

acquisition effect, membership structure, and consumption habits may be 

displayed to the sales personnel in a visualized manner, to capture the sales 

of various coupons during previous events to guide the planning. 

（4） Ever-refreshing marketing activities 

After the outbreak of the pandemic in Shanghai in the first half of 2022, 

the high-growth categories such as luxury goods, cosmetics, and sports 

have declined as a whole, food and beverage brands have withdrawn one 

after another, and consumers have been losing passions toward the offline 

shopping continuously. Each store of Grand Ocean has introduced various 

countermeasures coping with the local conditions, and conducted targeted 

virtual fashion shows and city markets to stimulate customers’ passion for 

in-store consumption, to improve customer traffic and performance, and thus 

enhance the store’s ability of merchant recruitment. The Fuzhou Store II 

invited vloggers with at least a million followers to visit the store to release 

short clips about the store; Yichang store invited Romantic Cruise of K Girl 

to the food tasting party, “Grand Ocean Food Fun,” while mobilizing local 

official media in Yichang, such as “Xiling Publishing” and “Three Gorges 

Business Daily” multiple times for interviewing and reporting. The “In the 

Forest” market of the 1,000 trees in Shanghai became the hotspot of in the 

Shanghai May 5 Shopping Festival, and recommended by Dragon TV, 

People’s Daily, and ShanghaiWOW. Nanyi, Wuer, and Wusan all have 

market activities, The market events were held in South I Store, Wuhan Store 

Iii, and Wuhan Store III, with apparent customer-gathering effect. These 

events have obviously driven the recovery of offline customer traffic, and 

functioned to a certain level of mending the performance gap. 

Furthermore, regarding the online sales, the performance of Tiktok’s 

local life section exceeded expectations, and the bombing live broadcast and 

short clip before the anniversary sales became the hottest topic in Wuhan 

area. Although the store closure due to the Omicron pandemic in November 

resulted in refunds by many consumers, its potential has been fully revealed, 

not to mention the advertising effect brought about by the event. In the future, 

we will continue to organize the store exploration activities by experts in 

Tiktok’s local life section. 
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3、 2023 Operational Strategies:  

With the decline from the peak of the Covid-19 infection, the impact of the 

pandemic will gradually fade, and huge market, huge population, and the diversified 

needs of various “consumer generations” such as millennials in China, as well as the 

excellent tradition of Chinese’s high savings determine that a certain remedial 

rebound on both ends of supply and demand will appear in 2023. In 2023, it is 

expected to enter the year of economic activation, and the retail industry will welcome 

its a new spring. Grand Ocean also needs to transcend the boundaries of the 

stereotype content and resources prolonged for many years to accelerate its own 

reform. The Company’s work tasks are organized and arranged by centering at “the 

retail enhancement builds the one-stop happy shopping world; the experience format 

refinement presents a multi-dimensional consumption space,” and the following tasks 

will be conducted actively: 

（1） Merchant recruitment 

In 2023, it is necessary to emphasize the survey and research, and 

negotiation, to create diversified consumption scenarios and present a multi-

dimensional consumption space. The multi-dimension first expresses 

different types of consumption, such as health consumption, development 

consumption, entertainment and culture consumption, and emotional 

consumption, in particular the emotional consumption. After a big crisis, the 

mental status needs emotional support and warmth more than ever; venting 

emotions, releasing stress, getting rid of loneliness, and mitigating anxiety 

will become important innovative consumption themes. 

The multi-dimension also seeks to express the multi-dimension of time 

and space. The first is a space combining virtuality and reality. The shopping 

mall not only has offline consumption scenarios, but also online consumption 

spaces such as live broadcast rooms; secondly, it is a consumption space 

incorporating each other. For instance, in a bookstore, reading and resting 

are available, with the paid reading space and coffee salon among other 

small scenarios. Thirdly, it is dynamic consumption space, such as using 

several hundred square meters to some modular pop-up stores flexibly 

arranged adaptive to seasonal changes. 

（2） The continuous digital transformation with a marathon attitude 

The target of digital transformation is dynamic itself. For a rapidly 

changing environment, no one is able to formulate a perfect strategy and 

execute it step by step. This is a dynamic process to progress with the times, 

reform and innovate, and continuously advance. Grand Ocean’s WeChat 

applet platform is provided by Weimeng, centered at its 700,000 members, 

to build a traffic aggregation platform. However, during more than a year of 
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operation, we have also found dissatisfaction to the business needs; hence 

Grand Ocean engaged MOBCB to create a new applet platform. MOBCB 

provides customized services such as private platform construction and 

SaaS platform settle-in for department stores and shopping malls. Its main 

customers include Dongbai, Zhenghong Center, Jingfeng, Sasseur Outlets, 

Chengdu Chicony, Hubei International Trade Building, among other 

customers. The project is expected to be launched in July 2023. Upon the 

completion of the project, the current needs of Grand Ocean for the applet 

mall will be met, including a multi-level management structure, account 

sharing for leasing merchants, flexible membership mechanism, and 

abundant promotion and interactive marketing means.  

（3） Coordination of planning management 

In the past, each store had different level of planning, resulting in a lack 

of unified brand image and event progress during the major scheduled 

activities of the Group. In 2023, the Group will establish a planning 

department to centralize planning activities, so that the marketing activities 

of different stores can jointly create a unified brand image, and speak the 

same language in different places. By continuously improving the level of 

marketing activity planning, the content stereotypes in the past are to be 

transcended, the bad habit of just modifying the old plan to use it again will 

be abandoned, to accelerate the Group’s own transformation. 

（4） Develop toward a high-tech enterprise 

Occupying the high ground of data department stores has always been 

Grand Ocean’s vision. In 2023, the Group intends to register Jingxuan in the 

Shanghai Free Trade Zone, to actively acquire its own software copyrights, 

patents, among other intellectual property (IP) rights, such as the front-end 

software of the WeChat applet platform, as well as the IP rights related to 

marketing activities of shopping malls, to allow the Company to transform 

into a digital company. The plan is conducted based on the requirements of 

Shanghai high-tech enterprises, and it is expected to become a high-tech 

enterprise during two to three years. Afterwards, stores of Grand Ocean will 

be the business center and sales center of the Group, while Jingxuan will be 

the technology center and profit center of the Group. 

4、 Prospect 

   The three-year pandemic has hit the retail industry hard, and Grand Ocean 

and other commercial peers had difficulty to fulfill their promise of staying open for 

365 days. This has disturbed us deeply! In the next decade, with the implementation 

of the “Class B Management for Class B Infectious Disease” policy, consumers will 

rekindle their passion for consumption, and the customer traffic of Grand Ocean’s 

stores have been gradually returning to normal. What is the future of the retail industry? 

Are department stores a sunset industry? For these doubts, the Group is still 
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optimistic about the retail industry for the following reasons: 

（1） From 2022 to 2035, China’s economic growth rate will gradually transition from 

medium-to-high growth (over 5%) to medium growth (over 4%), and the average 

annual growth rate of GDP will remain at around 4.8%. Based on this growth 

rate, it will take 15 years for China to double its GDP by 2035. Residents’ per 

capita disposable income will also increase simultaneously. By 2035, China’s 

per capita GDP will exceed US$25,000, reaching the level of moderately 

developed countries. This means the size of the economy will be doubled, and 

the share of consumption in the national economy will be increasing constantly, 

with the doubled retail market scale at least. Therefore, that it is unfair to define 

the retail industry as a “sunset industry” too early.   

（2） Within next two decades, the retail industry still enjoys a period filled with 

development opportunities. Since 2012, China’s economy has developed a new 

norm, and high-quality development has become a new topic. The three-year 

pandemic have a fatal hit on retail companies. After three years of suffering, 

Grand Ocean is still advancing with its head held high. We are well aware that 

the improvement of people’s living standards is the major trend. To grasp with 

the pulse of the era, and understand consumption better than consumers, for 

becoming the leader of a new lifestyle, it is necessary to examine the 

consumption format again. By improving the store layout, upgrading the brand 

level, and using data tools and AI facilities, young people are allowed to enjoy 

the truly convenient, playful, graceful, elegant, and avant-garde products and 

services both inside and outside the stores, be it online and offline, to increase 

customer stickiness. A closer relationship between stores and brand owners is 

established, for both “merchandises” and “markets” jointly enhancing the value 

level to “people.” 

（3） In the market in the future, the strong ones will be stronger. The so-called strong 

ones are able to accurately grasp the development trends of retail business, 

improve the facilities, merchandises and services of stores accordingly, and 

view the current “people”, “merchandises” and “market” with the future 

perspective. The strong ones must catch the key, i.e. “upgrading,” and abandon 

the undistinguishable stores by continuously improving the brand level, 

increasing the weights of health, leisure, experience, social customization, 

personalization, and artistry, for refreshing consumers frequently. 

（4） It is true that it is inevitable to be zero-sum in game in the retail industry as it is 

a highly market-oriented industry. Only by keeping aligning to the time, Grand 

Ocean may be able to be an invincible winner from fierce competitions and 

eliminations, and become a strong player who always stay at the forefront. 
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GRAND OCEAN RETAIL GROUP LIMITED 

 

Chairman: GUO JEN HAO 
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Audit Committee Audit Reports 

 

The board has prepared the 2022 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  

2022 Shareholders Meeting  

 

 

GRAND OCEAN RETAIL GROUP LIMITED 

 

Audit Committee Coordinator: SHER CHING YEE 

 

Mar 31, 2023
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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, 2022 and 2021, 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, 2022 and 2021, 

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 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. 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 believe that the audit evidence we have obtained, is sufficient 

and appropriate to provide a basis of our opinion. 
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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(m), 5(c), and 6(h) 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, 2022, the carrying amounts of intangible assets 8% 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. 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 
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examined the appropriateness of disclosure for the aforesaid assets. 

 II. Impairment of Assets 

Please refer to notes 4(m), 5(b), 6(f), 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 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, 2022, the carrying amounts of property, plant and equipment and 

right- of- use assets constitute 75% 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. 
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III. Recoverability of Other Receivables 

Please refer to notes 4(g), 5(a), and 6(c) 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, 2022, the carrying amounts of other receivables, originated from uncollected prepaid 

investments, amounted to $268,888 thousand, and constituted 1% 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. 
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Those charged with governance are responsible for overseeing the Group’s financial 

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 
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auditor’s report. However, future events or conditions may cause the Group to cease to 

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, 2022 
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Comparison Chart of the Articles of Incorporation of 
Grand Ocean Retail Group Limited 

 
Articles 

No. 
Amended and Restated Articles of Association 

(Proposed Revision) 
Amended and Restated Articles of Association 

(Original) 
Explanations 

1. Sections 8 and 19(3) of the 

Electronic Transactions Act (As 

Revised) shall not apply to the 

extent that it imposes 

obligations or requirements in 

addition to those set out. 

Sections 8 of the Electronic 

Transactions Act shall not 

apply to the extent that it 

imposes obligations or 

requirements in addition to 

those set out. 

Revised per 

law of the 

Cayman 

Islands. 

61. Subject to compliance with 

Applicable Law, a Member who 

has expressed his dissent, in 

writing or verbally with a 

record, before or during a 

general meeting, with respect 

to any resolution proposed at a 

general meeting in relation to 

the following matter(s), may 

vote against or abstain from 

exercising his voting rights in 

respect of such resolution(s) 

and request the Company to 

acquire or purchase his 

share(s) at the then prevailing 

fair price: 

Subject to compliance with 

Applicable Law, a Member who 

has expressed his dissent, in 

writing or verbally with a 

record, before or during a 

general meeting, with respect 

to any resolution proposed at a 

general meeting in relation to 

the following matter(s), may 

abstain from exercising his 

voting rights in respect of such 

resolution(s) and request the 

Company to acquire or 

purchase his share(s) at the 

then prevailing fair price: 

Revised per 

Article 12 of 

the Business 

Mergers and 

Acquisitions 

Act. 

63. Without prejudice to the 

Statute, if agreement on the 

price of the shares can be 

reached between the 

dissenting Member and the 

Company, the Company shall, 

subject to compliance with 

these Articles and the Statute, 

repurchase and pay for the 

shares within ninety (90) days 

of the date of the resolution 

passed by the Members under 

Article 61. In case no 

agreement is reached between 

the Company and the 

dissenting Member, the 

Without prejudice to the 

Statute, if agreement on the 

price of the shares can be 

reached between the 

dissenting Member and the 

Company, the Company shall, 

subject to compliance with 

these Articles and the Statute, 

repurchase and pay for the 

shares within ninety (90) days 

of the date of the resolution 

passed by the Members under 

Article 61. In case no 

agreement is reached between 

the Company and the 

dissenting Member, the 

Revised per 

Article 12 of 

the Business 

Mergers and 

Acquisitions 

Act. 
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Articles 
No. 

Amended and Restated Articles of Association 
(Proposed Revision) 

Amended and Restated Articles of Association 
(Original) 

Explanations 

Company shall pay to the 

dissenting Member the offer 

price approved pursuant to the 

resolution passed by the 

Members under Article 61 

within ninety (90) days of the 

date of such resolution. If no 

payment has been made by 

the Company within ninety (90) 

days of the date of the 

resolution passed by the 

Members under Article 61, the 

Company shall be deemed to 

have agreed to the repurchase 

price requested by the 

dissenting Member. The 

Member who has voted against 

or abstained from exercising 

his voting rights during the 

general meeting in relation to 

the matters described under 

Article 61 may request the 

Company to acquire or 

purchase his share(s). If no 

agreement is reached within 

sixty (60) days of the date on 

which the resolution of 

Members under Article 61 was 

passed, to the extent that the 

laws of ROC prevail, the 

Company may, within thirty 

(30) days from the date on 

which the sixty day (60) period 

expires, apply to a competent 

court for a ruling on the price 

against the dissenting 

Members who hasn’t reach an 

agreement with the Company 

as the opposing party in the 

Taipei District Court as the 

Company shall pay to the 

dissenting Member the offer 

price approved pursuant to the 

resolution passed by the 

Members under Article 61 

within 90 days of the date of 

such resolution. If no payment 

has been made by the 

Company within 90 days of the 

date of the resolution passed 

by the Members under Article 

61, the Company shall be 

deemed to have agreed to the 

repurchase price requested by 

the dissenting Member. If no 

agreement is reached within 

sixty (60) days of the date on 

which the resolution of 

Members under Article 61 was 

passed, to the extent that the 

laws of ROC prevail, the 

Company may, within thirty 

(30) days from the date on 

which the sixty day (60) period 

expires, apply to a competent 

court for a ruling on the price 

against the dissenting 

Members who hasn’t reach an 

agreement with the Company 

as the opposing party in the 

Taipei District Court as the 

court of first instance. 
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Articles 
No. 

Amended and Restated Articles of Association 
(Proposed Revision) 

Amended and Restated Articles of Association 
(Original) 

Explanations 

court of first instance. Shares 

for which voting right has been 

abstained in the general 

meeting described in Article 61 

shall be counted in the quorum 

of that general meeting; 

provided that such Member 

who abstained his voting right 

shall not be counted as person 

being entitled to vote for such 

matter(s). 

78. No person shall be disqualified 

from the office of Director or 

prevented by such office from 

contracting with the Company, 

either as vendor, purchaser or 

otherwise, nor shall any such 

contract or any contract or 

transaction entered into by or 

on behalf of the Company in 

which any Director shall be in 

any way interested be or be 

liable to be avoided, nor shall 

any Director so contracting or 

being so interested be liable to 

account to the Company for 

any profit realised by any such 

contract or transaction by 

reason of such Director holding 

office or of the fiduciary relation 

thereby established; provided, 

however, to the extent required 

by Applicable Laws, a Director 

may not vote in respect to any 

matter, including any contract 

or proposed contract or 

arrangement or contemplated 

transaction of the Company, 

whether on behalf of himself or 

as a proxy for another Director, 

No person shall be disqualified 

from the office of Director or 

prevented by such office from 

contracting with the Company, 

either as vendor, purchaser or 

otherwise, nor shall any such 

contract or any contract or 

transaction entered into by or 

on behalf of the Company in 

which any Director shall be in 

any way interested be or be 

liable to be avoided, nor shall 

any Director so contracting or 

being so interested be liable to 

account to the Company for 

any profit realised by any such 

contract or transaction by 

reason of such Director holding 

office or of the fiduciary relation 

thereby established; provided, 

however, to the extent required 

by Applicable Laws, a Director 

may not vote in respect to any 

matter, including any contract 

or proposed contract or 

arrangement or contemplated 

transaction of the Company, 

whether on behalf of himself or 

as a proxy for another Director, 

Revised per 

Paragraph 4, 

Article 5 of 

the Business 

Mergers and 

Acquisitions 

Act. 
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Articles 
No. 

Amended and Restated Articles of Association 
(Proposed Revision) 

Amended and Restated Articles of Association 
(Original) 

Explanations 

in which such Director bears a 

personal interest which may 

conflict with and impair the 

interest of the Company, but 

the director may express his or 

her opinion and respond to 

inquiries.  After the interested 

director has responded to 

inquiries raised and/or 

expressed his or her opinions 

or views and as soon as the 

board of directors proceed to 

discuss their views and vote on 

the relevant matter, the 

interested director shall excuse 

him or herself from such 

discussion and voting, but the 

Director shall be counted in the 

quorum for purposes of 

convening such meeting.  

Paragraph 2, Article 206 of the 

ROC Company Act, under 

which the provisions under 

Paragraph 2, Article 180 of the 

same law may apply mutatis 

mutandis shall apply to 

directors who may not exercise 

their voting rights in the 

process of resolving a proposal 

at the Company’s board 

meeting to the maximum extent 

that does not contravene the 

laws of the Cayman Islands.  

A Director who is directly or 

indirectly interested in a 

contract or proposed contract 

or arrangement with the 

Company shall declare the 

nature of such interest as 

required by law to the Board 

in which such Director bears a 

personal interest which may 

conflict with and impair the 

interest of the Company, but 

the director may express his or 

her opinion and respond to 

inquiries.  After the interested 

director has responded to 

inquiries raised and/or 

expressed his or her opinions 

or views and as soon as the 

board of directors proceed to 

discuss their views and vote on 

the relevant matter, the 

interested director shall excuse 

him or herself from such 

discussion and voting, but the 

Director shall be counted in the 

quorum for purposes of 

convening such meeting.  

Paragraph 2, Article 206 of the 

ROC Company Act, under 

which the provisions under 

Paragraph 2, Article 180 of the 

same law may apply mutatis 

mutandis shall apply to 

directors who may not exercise 

their voting rights in the 

process of resolving a proposal 

at the Company’s board 

meeting to the maximum extent 

that does not contravene the 

laws of the Cayman Islands.  

A Director who is directly or 

indirectly interested in a 

contract or proposed contract 

or arrangement with the 

Company shall declare the 

nature of such interest as 

required by law to the Board 
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Articles 
No. 

Amended and Restated Articles of Association 
(Proposed Revision) 

Amended and Restated Articles of Association 
(Original) 

Explanations 

and the Audit Committee. In 

any merger, consolidation 

and/or acquisition by the 

Company, a director who has a 

personal interest in any such 

transaction shall disclose at the 

Board meeting and the general 

meeting at which such matter 

is considered the essential 

details of such personal 

interest and explain the 

reasons why he/she approves 

or disapproves such 

transaction. The Company 

shall itemize the essential 

contents of the director’s 

personal interest and the cause 

of approval or dissent to the 

resolution of merger, 

consolidation and/or acquisition 

in the notice to convene the 

general meeting. The essential 

contents may be posted on the 

website designated by the 

ROC competent authority in 

charge of securities affairs or 

the Company, and the Uniform 

Resource Locator (URL) of 

such website shall be indicated 

in the notice of such general 

meeting. 

and the Audit Committee. In 

any merger, consolidation 

and/or acquisition by the 

Company, a director who has a 

personal interest in any such 

transaction shall disclose at the 

Board meeting and the general 

meeting at which such matter 

is considered the essential 

details of such personal 

interest and explain the 

reasons why he/she approves 

or disapproves such 

transaction.  
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The Comparison Table of Amended Articles of Procedural Rules of General Meeting 

of Members 

Amended Article Original Article Explanation 

Article 1  

Under the jurisdiction of 

Cayman Islands, this 

Corporation's shareholders’ 

meeting shall comply with the 

related rules of it except there is 

any other regulation claimed by 

R.O.C. laws or the local 

stipulations at where the 

operating locations of the 

company are. 

Hereinafter “the Act” is 

referred to the financial 

supervision laws of the region 

where the Company is listed. 

Article 1  

Under the jurisdiction of 

Cayman Islands, shareholders 

meeting of the company shall 

comply with the related rules of it 

except there is any other 

regulation claimed by R.O.C. laws 

or the local stipulations at where 

the operating locations of the 

company are. 

Paragraph 2 is 

added. 

Article 2 

Unless otherwise provided by 

law or regulation, this 

Corporation'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, 

this Corporation that will convene 

a virtual shareholders' meeting 

shall expressly provide for such 

meetings in the Articles of 

Incorporation and obtain a 

resolution of the board of 

directors. The convening of virtual 

shareholders' meetings shall be 

determined by the board of 

directors through a resolution 

adopted by a majority vote at a 

Article 7  

Unless there are other specific 

laws and regulations to stipulate 

for the convention, shareholders 

meeting shall be coordinated by 

the Board of Directors of the 

Company.  

The Company shall make the 

electronic files including notice of 

shareholders meeting, letter 

(paper) of administration, 

recognition case, topic 

discussion, electing or dismissal 

of a Director, as well as cause 

and descriptions for each bill, and 

upload to Market Observation 

Post System 30 days prior to the 

general shareholders meeting, or 

15 days prior to the temporary 

shareholders meeting. Also, the 

Company shall make the 

1.The 

numbering of 

this article is 

changed. 

2. In accordance 

with relevant 

laws and 

regulatory 

amendments, 

the relevant 

content has 

been added to 

include 

procedures for 

convening 

virtual 

shareholders' 

meetings, 

procedures for 

changes to the 

method of 
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Amended Article Original Article Explanation 

meeting attended by over two-

thirds of the 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 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 

electronic files including 

handbook for the shareholders 

meeting as well as supplementary 

meeting information, and upload 

to Market Observation Post 

System 21 days prior to the 

general shareholders meeting, or 

15 days prior to the temporary 

shareholders meeting. Handbook 

for current shareholders meeting 

as well as supplementary meeting 

information shall be prepared 15 

days prior to the shareholders 

meeting for the shareholders to 

view anytime, demonstrated in 

the Company and the mandated 

stock transfer agent of the 

Company, as well as being 

provided on the site of 

shareholders meeting.  

Reasons of convention shall 

be detailed in the notice and 

announcement; electronic format 

used for the information hereto is 

permissible if the offeree 

approves.  

Election or dismissal of 

Directors, amendments to the 

corporate charter, capital 

reduction, 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 

convening a 

shareholders' 

meeting, 

specifications 

for uploading 

electronic 

copies of the 

meeting 

agenda and 

related 

information, 

and the 

method for 

providing the 

meeting 

agenda and 

supplementary 

information on 

the day of the 

meeting. 
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Amended Article Original Article Explanation 

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 Corporation 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: 

1. For physical shareholders’ 

meetings, to be distributed 

on-site at the meeting. 

2. For hybrid shareholders’ 

meetings, to be distributed 

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. 

Reasons for convening a 

shareholders meeting have been 

specified of the full re-election of 

Directors, 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 

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 



Annex V  

 
45 

Amended Article Original Article Explanation 

on-site at the meeting and 

shared on the virtual meeting 

platform. 

3. 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 

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. 

Prior to the book closure date 

before a regular shareholders 

meeting is held, the Company 

shall publicly announce that it will 

receive shareholder proposals, 

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, the Company shall 

inform the shareholders who 

submitted proposals of the 
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Amended Article Original Article Explanation 

shareholders’ meeting. None of 

the above matters may be raised 

by an extraordinary motion. 

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 

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. 
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Amended Article Original Article Explanation 

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 
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Amended Article Original Article Explanation 

reasons for exclusion of any 

shareholder proposals not 

included in the agenda. 

Article 3 

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’ meeting and shall 

deliver the proxy form to this 

Corporation before five 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 two 

business days before the meeting 

date. If the cancellation notice is 

submitted after that time, votes 

cast at the meeting by the proxy 

Article 3  

Numbers of the shares for 

general meeting attendance are 

measured by the shares recorded 

on the check-in book or sign-in 

card plus the shares in written or 

electronic form when performing 

the voting rights. Shareholders 

should attend the general meeting 

by attendance badge, sign-in card 

or any other valid proof. The 

company is forbidden to arbitrarily 

request the provision of other 

certificates or documents further; 

the entrusted object by letter of 

authorization should bring his/her 

own ID certificate for verification.  

Shareholders have to provide 

the letter of authorization issued 

by the company in the general 

meeting every time, explaining 

the authorization range to entrust 

the agent to attend the general 

meeting.  

Each shareholder is able to 

provide one letter of authorization, 

and entrust one person only, 

which this letter should be 

delivered to the company 5 days 

prior to the general meeting. If 

there is any repeat of the letters, 

the one being received first will be 

accorded. Whereas any 

declaration made to invalidate the 

1.Paragraph 1 

has been 

respectively 

adjusted as 

Article 5 and 

Article 9. 

2.Paragraph 5 to 

7 have been 

respectively 

adjusted as 

Article 9. 

3.Pursuant to 

relevant laws 

and regulatory 

amendments, 

the relevant 

content has 

been added to 

include 

specifications 

for virtual 

attendance by 

shareholders 

at the 

shareholders’ 

meeting. 
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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 two 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. 

entrustee is not subject to this 

rule.  

After the letter of authorization 

is delivered to the company, the 

shareholder who would like to 

attend the general meeting or to 

perform the voting rights via 

written or electronic form 

himself/herself, should inform the 

company about the entrustee 

revocation by written two days 

before the shareholders' meeting. 

If the revocation is overdue, then 

the entrustee will have the voting 

rights as authorized. 

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 
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the general meeting.  

If the quorum is not met after 

two 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.  

When, prior to conclusion of 

the meeting, the attending 

shareholders represent a majority 

of the total number of issued 

shares, the Chairperson may 

resubmit the tentative resolution 

for a vote by the shareholders 

meeting pursuant to Article 174 of 

the Company Act. 

Article 4 

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 

 Pursuant to 

relevant laws 

and regulatory 

amendments, a 

new article has 

been added. 
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this Corporation convenes a 

virtual-only shareholders’ meeting. 

Article 5 

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. 

Article 2  

The company should detail the 

check-in time of shareholders’ 

acceptance, check-in location, as 

well as other announcements.  

Check-in time of shareholders’ 

acceptance as above should 

commence 30 minutes earlier 

than the meeting; check-in 

location should be indicated 

identifiably and sufficient as well 

as appropriate personnel should 

be assigned to deal with this 

matter. 

The company should prepare 

a check-in book for the present 

shareholders to sign in, or the 

present shareholders can provide 

a sign-in card to complete the 

check-in procedure.  

The company should submit 

the meeting handbook, annual 

report, attendance badge, speech 

note, votes and other meeting 

materials to the shareholders who 

attend this general meeting. Also, 

if there is an election held for the 

board members, an additional 

vote should be attached.  

When a juridical person is also 

the shareholder, representative 

attending the general meeting is 

not subject to only one person. 

When a juridical person is 

entrusted to attend the general 

1.The 

numbering of 

this article is 

changed. 

2.Pursuant to 

relevant laws 

and regulatory 

amendments, 

the content 

related to 

virtual meeting 

has been 

added and the 

wording has 

been slightly 

amended. 
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This Corporation may not 

arbitrarily add requirements for 

other documents beyond those 

showing eligibility to attend 

presented by shareholders. 

Solicitors 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 two days 

before the meeting date. 

meeting, only one person can be 

assigned for the attendance. 
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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 6 

To convene a virtual 

shareholders’ meeting, this 

Corporation shall include the 

follow particulars in the 

shareholders’ meeting notice: 

1. How shareholders attend the 

virtual meeting and exercise 

their rights. 

2. 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 

 Pursuant to 

relevant laws 

and regulatory 

amendments, a 

new article has 

been added. 
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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 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 
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outcome of all proposals 

has been announced and 

extraordinary motion has 

not been carried out. 

3. 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. Unless 

otherwise specified in 

Paragraph 6, Article 44-9, of 

the Regulations Governing 

the Administration of 

Shareholder Services of 

Public Companies, this 

corporation shall provide 

shareholders with connection 

equipment and necessary 

assistance, and expressly 

provide for the period during 

which shareholders may 

apply to this Corporation and 

other relevant notices. 

Article 7 

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 

Article 14.1 

If a member of the board of 

directors is the coordinator of the 

shareholders’ meeting, then the 

chairman of the board should be 

the meeting chairman. If the 

chairman takes a leave or is not 

able to execute his duty out of 

some reasons, then the chairman 

should designate one of the board 

members to be the 

representative; also, if chairman 

1.The 

numbering of 

this article is 

changed. 

2.Pursuant to 

relevant laws 

and regulatory 

amendments, 

the relevant 

content has 

been added. 
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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 six months 

or more and who understands the 

financial and business conditions 

of this Corporation. 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. 

of the board does not assign any 

representative, the board will 

choose one representative among 

themselves.  

If the meeting is convened by 

other rightful coordinator instead 

of the board, the chairman should 

be this coordinator; and if there 

are two or more than two 

coordinators, they should choose 

one representative from among 

themselves.  

The company is to assign the 

authorized attorneys, accountants 

as well as related personnel to 

attend the shareholders meeting. 
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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 two or more such 

convening parties, they shall 

mutually select a chair from 

among themselves. 

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 8 

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 one 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, 

Article 4 

The company should record 

the sound or video of the entire 

process of general meeting and 

preserve it for at least one year.  

Whereas if a shareholder has 

been filed with a lawsuit by Article 

189 of Company Act of R.O.C., 

then the record should be 

preserved until it ends. 

1.The 

numbering of 

this article is 

changed. 

2.Pursuant to 

relevant laws 

and regulatory 

amendments, 

the content 

related to 

virtual meeting 

has been 

added and the 

wording has 

been slightly 

amended. 
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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 9 

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 

 1.Paragraph 5 to 

7 of the 

original Article 

3 have been 

adjusted as 

Article 9. 

2.Pursuant to 

relevant laws 

and regulatory 

amendments, 

the content 

related to 

virtual meeting 

has been 

added and the 
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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 two 

such postponements, for a 

combined total of no more than 

one hour, may be made. If the 

quorum is not met after two 

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’ meeting, this 

Corporation shall also declare the 

meeting adjourned at the virtual 

meeting platform. 

If the quorum is not met after 

two 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 

wording has 

been slightly 

amended. 
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another shareholders’ meeting 

shall be convened within one 

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 10 

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 

Article 5 

1. If a shareholders meeting is 

convened by the Board of 

Directors, the meeting agenda 

shall be set by the Board of 

Directors, as well as that the 

relevant bills (including 

extraordinary motions and 

amendments to the original 

bills) shall all be put to the 

votes case by case. The 

meeting shall proceed in the 

order set by the agenda, which 

may not be changed without a 

resolution of the shareholders 

meeting.  

2. If the shareholders meeting is 

coordinated by other rightful 

coordinator instead of the board 

of directors, the same rules 

described as above are also 

1.The 

numbering of 

this article is 

changed. 

2.Pursuant to 

relevant laws 

and regulatory 

amendments, 

the wording 

has been 

slightly 

amended. 
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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. 

applicable.  

3. Except for the one which has 

been voted by resolution of the 

shareholders meeting, or the 

one treated by Article 14 of the 

Procedural Rules, the chairman 

is not able to announce the 

adjournment if the former two 

agendum (A.O.B. included) 

having been arranged are not 

finished yet, unless the 

resolution approved. Should the 

chairman violate the Procedural 

Rules and announce the 

adjournment, other directors of 

the board should promptly 

assist the present shareholders 

to elect a new chairman by at 

least half of the numbers of 

present shareholders’ votes in 

order to continue the general 

meeting in accordance with the 

legitimate procedure.  

4. The Chairperson 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 

Chairperson is of the opinion 

that a proposal has been 

discussed sufficiently to put it to 

a vote, or, that an amendment 

thereof complies with the 

outline, corporate charter, and 

applicable laws and regulations 

of the Company, the 
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Chairperson may announce the 

discussion closed and call for a 

vote and arrange the adequate 

time for it. 

Article 11 

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. 

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 

Article 6  

1. Before a shareholder speaks, a 

speech note detailed with topic, 

shareholder account number 

(or attendance badge number) 

as well as account name must 

be filled in first, and the order of 

speeches will be determined by 

the chairman.  

2. If a present shareholder only 

submits the speech note but 

does not speak, then it will be 

considered as an invalid 

speech. If the speech contents 

mismatch those on the speech 

note, then the former one will 

be accorded.  

3. Numbers of speech for each 

shareholder due to a same bill 

are subject to two times, and 

five minutes for each, unless 

the chairman approves an 

exception. Yet the chairman 

should stop the speaking only if 

the shareholder speaker 

violates the related rules or 

exceeds the topic range.  

4. When a present shareholder is 

speaking, other shareholder is 

not allowed to interrupt the 

speech unless the chairman 

permits the exception; any 

violations shall be immediately 

ceased by the chairman.  

1.The 

numbering of 

this article is 

changed. 

2.Pursuant to 

relevant laws 

and regulatory 

amendments, 

the relevant 

content has 

been added to 

include 

specifications 

for virtual 

attendance by 

shareholders 

at the 

shareholders’ 

meeting. 
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the floor; the chair shall stop any 

violation. 

When a juristic person 

shareholder appoints two or more 

representatives to attend a 

shareholders’ meeting, only one 

of the representatives so 

appointed may speak on the 

same proposal. 

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 two 

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. 

5. When the juridical person as a 

shareholder assigns two or 

more than two representatives 

attending the general meeting, 

only one of them is permitted to 

speak.  

6. After the speech given by the 

shareholders, the chairman has 

to reply on his own, or 

designates the related 

personnel to respond. 

Article 12 

Voting at a shareholders’ 

meeting shall be calculated based 

Article 8  

1. Voting of the shareholders’ 

meeting should be measured 

The numbering 

of this article 

was changed. 
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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. 

With the exception of a trust 

enterprise or a shareholder 

services agent approved by the 

competent securities authority, 

when one person is concurrently 

appointed as proxy by two or 

more shareholders, the voting 

rights represented by that proxy 

may not exceed three 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. 

based on the shares held.  

2. Numbers of shares of those 

shareholders who do not have 

the voting rights will not be 

calculated into the total 

numbers of issued shares for 

the resolution in the meeting.  

3. A shareholder who has a self-

interest relation with the topic in 

the meeting is considered to be 

suspiciously disadvantageous 

to the company, and is to be 

excluded of the voting; neither 

is his/her representative.  

4. Numbers of shares which 

cannot be used for the voting 

as described above will not be 

counted as a part of total 

shares of the present 

shareholders.  

5. Except for the stock agency 

approved by trust business or 

securities authority, if a trustee 

is designated by two or more 

than two shareholders, his/her 

voting rights as a 

representative are not allowed 

to exceed in 3% of the voting 

rights by total issued shares; 

any exceedance shall be 

denial. 
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Article 13 

A shareholder shall be entitled 

to one 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 

Article 9 

Each share represents one 

voting right in volume for every 

shareholder, except for those who 

are subject to Article 179.2 as well 

as Article 197.1 of Company Act 

of R.O.C., listing as the ones who 

do not have the voting rights. 

Article 10 

When the Company holds a 

shareholders meeting, it may 

allow the shareholders to exercise 

voting rights by correspondence 

or electronic means. 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 the Company 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 

1.The original 

Article 10 to 

11 have been 

relocated to 

paragraphs 2 

to 8 of the 

article. 

2.Pursuant to 

relevant laws 

and regulatory 

amendments, 

the original 

Articles 9 to 11 

have been 

merged into a 

single article, 

and the 

wording has 

been slightly 

amended. 
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declaration of intent to this 

Corporation before two 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 two 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 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, a 

written declaration of intent to 

retract the voting rights already 

exercised under the preceding 

paragraph shall be made known 

to the Company, 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. 

When voting for a bill, it is 

considered to be an approval if at 

least half of the number of the 
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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 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 

present shareholders` votes give 

assent, except for some special 

circumstances subject to the 

Company Act or other regulations 

stipulated in the charter of the 

Company.   

When voting, the Chairperson 

or the designated person shall 

announce the total number of the 

votes by the shareholders who 

present case by case, and then 

leave the shareholders to vote 

case by case. 

If there is any amendment or 

alternative for the same bill, the 

chairperson shall combine it with 

the original one and determine 

the voting sequence. 

If one of them has been 

approved, then the other bills 

shall be considered as rejection 

and a revote shall not be carried 

out. 

Article 11 

Inspector as well as teller in a 

bill voting are to be designated by 

the chairman; however, the 

inspector should be also a 

shareholder. Vote counting is 

subject to be implemented in the 

conference hall openly, and the 

voting results should be reported 

on the spot and be recorded. 
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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 6 decide to attend the 

physical shareholders’ meeting in 

person, they shall revoke their 

registration two days before the 

shareholders’ meeting in the 
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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. 

Article 14 

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 

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. 

Votes of the election as 

describes above should be sealed 

and signed by the inspector; and 

to preserve them well for at least 

one year. Whereas if a 

shareholder has been filed with a 

lawsuit by Article 189 of Company 

Act of R.O.C., then the record 

1.The 

numbering of 

this article is 

changed. 

2.The wording 

has been 

slightly 

amended. 
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the signatures of the monitoring 

personnel and kept in proper 

custody for at least one 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. 

should be preserved until it ends. 

Article 15 

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 

Article 13 

1. A bill as well as resolution in the 

shareholders meeting should 

be recorded as a meeting 

minute, signed by the 

chairman, and sent to every 

shareholder in 20 days after the 

meeting. Compilation and 

issuance of the meeting 

minutes should be carried out 

by electronic form. Issuance of 

the shareholders meeting 

minute should be performed by 

the announcement in Market 

Observation Post System.  

2. 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 is held, and shall be 

retained for the duration of the 

existence of this Corporation. 

1.The 

numbering of 

this article is 

changed. 

2.Pursuant to 

relevant laws 

and regulatory 

amendments, 

the wording 

has been 

slightly 

amended. 
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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. 

3. Numbers of shares by approval 

or rejection for a bill, as well as 

the total shares, shall be 

documented precisely in the 

meeting minutes. 

Article 16 

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 

 Pursuant to 

relevant laws 

and regulatory 

amendments, a 

new article has 

been added. 
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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. 
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Article 17 

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. 

 Pursuant to 

relevant laws 

and regulatory 

amendments, a 

new article has 

been added. 

Article 18 

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 time 

when, in view of the 

Article 14 

1. When the meeting is 

proceeding, the chairman 

should revolve the time and 

announce the break. Should 

there be any irresistible 

circumstances, the chairman 

will need to pause the meeting 

temporarily and announce the 

1.The 

numbering of 

this article is 

changed. 

2. In accordance 

with 

paragraph 2 of 

Article 1, the 

wording of the 
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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 five days in accordance 

with Article 182 of the Company 

Act. 

time when the meeting will 

commence again depending on 

the situation.  

2. If the place for meeting is not 

able to be used anymore and 

the meeting topics (A.O.B. 

included) are yet finished due 

to the agendum scheduled for 

the meeting, the resolution is to 

be made by the shareholders’ 

meeting to find another spot to 

proceed with the meeting.  

3. Also the shareholders meeting 

is to comply with Article 182 of 

Company Act of R.O.C., and 

the resolution is made to either 

postpone the meeting in 5 days 

or to proceed. 

Company Act 

has been 

amended. 

Article 19 

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. 

 Pursuant to 

relevant laws 

and regulatory 

amendments, a 

new article has 

been added. 

Article 20 

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 

 Pursuant to 

relevant laws 

and regulatory 

amendments, a 

new article has 

been added. 
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called to order. 

Article 21 

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 five 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 

 Pursuant to 

relevant laws 

and regulatory 

amendments, a 

new article has 

been added. 
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preceding paragraph, 

shareholders who have not 

registered to participate in the 

affected shareholders’ meeting 

online shall not attend the 

postponed or resumed session. 

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 



Annex V  

 
77 

Amended Article Original Article Explanation 

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. 
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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 22 

When convening a virtual-only 

shareholders’ meeting, this 

Corporation shall provide 

appropriate alternative measures 

available to shareholders with 

difficulties in attending a virtual 

shareholders’ meeting online. 

Unless otherwise specified in 

Paragraph 6, Article 44-9, of the 

Regulations Governing the 

Administration of Shareholder 

Services of Public Companies, 

this corporation shall provide 

shareholders with connection 

equipment and necessary 

assistance, and expressly provide 

for the period during which 

shareholders may apply to this 

Corporation and other relevant 

notices. 

 Pursuant to 

relevant laws 

and regulatory 

amendments, a 

new article has 

been added. 



Annex V  

 
79 

Amended Article Original Article Explanation 

Article 23 

(Omitted) 

Article 15 

(Omitted) 

The numbering 

of this article was 

changed. 

Article 24 

(Omitted) 

Article 16 

(Omitted) 

The numbering 

of this article was 

changed. 

 


