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2. 2014  
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2014/4/28-2014/6/27 

60-90  
346,000  
24,447,184 
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( 8 )  

2014
230,730,202.73 477,209,198.98

10 23,073,020.27
684,866,381.44

2,170,282 19,039,293
2015 3 20

5.065
96,434,020 10,992,479  

2014 218,655
437,311
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2014  
 
                                                 RMB 

  $ 480,654,941.01 
 

 ( 3,445,742.03) 
 

   477,209,198.98 
 

2014    230,730,202.73 
    10  ( 23,073,020.27) 
 

   684,866,381.44 
 

 
    ( 0.044 )   2,170,282.00 
             ( 0.386 )   19,039,293.00 
 

  $ 663,656,806.44 
 

  $ 218,655.00 
        $ 437,311.00 
 

2015 3 20

5.065 96,434,020

10,992,479  
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1,883,766  
1,163,424  
1,270,361  
349,168  
959,942  
341,000  

EVA
2012~2013 (5,989)

(44,996)  
3,047,190

1,270,361 349,168
959,942 341,000

35,999
2014~2017 (10,567)

(8,499) 84,385 95,308
2012 11 6.55 2014 2.81

959,942 341,000
 

3,047,190
2,920,471

1,417,942

 
(1) 2015  
(2) : 2014  
(3) 2015  
(4) 2015  
(1) 2015 92.59%  
(2) : 2014  
(3) 2015 89.30%  
(4) 2015 63.64%  
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1. "EVA 137
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EVA EVA EVA
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2. 150
13 9,000 2014

12 31 2014
59%

 
3. 
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EVA
7.7% IKEA

 
 

 
2014

2013 25%  
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                                                          M3  

 
 
 

2013  2014  
    

        
 53,383 916,031   34,140 543,477   
 127,394 1,485,908   101,578 1,163,715   

 67,329 1,131,638   43,411 676,663   
 136,761 1,414,449   184,624 1,684,991   
 19,276 606,601   13,287 380,250   

 63,741 361,011   74,070 413,412   
( ) 62,792 1,265,299   53,940 519,259   
 530,676 7,180,937   505,050 5,381,767   

2013 2014 20,048 29,002  

 

2014 2013
2014

 
 
 

-  
                                 

 
 2013  2014  

 
 % 

 7,180,937 5,381,767 (1,799,170) (25.05) 

 7,180,937 5,381,767 (1,799,170) (25.05) 

 4,775,649 3,519,917 (1,255,732) (26.29) 

 2,405,288 1,861,850 (543,438) (22.59) 

 453,851 444,950 (8,901) (1.96) 

 1,951,437 1,416,900 (534,537) (27.39) 

 37,887 60,651 22,764 60.08 

 (41,626) 88,524 130,150 312.67 

 41,939 35,610 (6,329) (15.09) 

 1,905,759 1,530,465 (375,294) (19.69) 

 618,537 397,330 (221,207) (35.76) 

 1,287,222 1,133,135 (154,087) (11.97) 
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2014 14.17 2013 19.51 27.39 % 2014

15.30 2013 19.06 19.69 %
2014

EPS 2014 2013
4.54 5.15  
 

 
1. PSD
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60 PSD

 
2. EVA

EVA EVA
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15~20%
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70%
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0920123784  

  
0920123784  

 
 2 0 1 5 3 2 0

� 23 �



 

 

 

20
14

20
13

12
31

 

  

 
 

 
 

20
14

12
31

 
 

20
13

12
31

 
 

 
 

 
 

20
14

12
31

 
 

20
13

12
31

 
  

 
 

  
 

 
  

 
 

  
 

 
  

 
 

  
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
11

00
 

 
 

 
 

 $
 

2,
36

6,
32

6 
 

  
 

20
 

 
 

 $
 

3,
45

5,
88

5 
 

  
 

28
 

 
21

00
 

 
 

 
 

 $
 

74
,7

99
 

 
  

 
1 

 
 

 $
 

73
4,

92
0 

 
  

 
6 

11
70

 
 

 
 

 
 

 
 

 
 

 
 

21
70

 
 

 
 

 
  

36
1,

37
5 

 
  

 
3 

 
 

  
92

2,
62

3 
 

  
 

8 
 

 
 

 
 

  
1,

01
2,

05
4 

 
  

 
9 

 
 

  
2,

18
5,

24
8 

 
  

 
18

 
 

21
20

 
 

 
 

 
 

 
 

 
 

 
12

00
 

 
 

 
 

  
9,

83
4 

 
  

 
- 

 
 

  
1,

58
9 

 
  

 
- 

 
 

 
 

 
 

  
- 

 
  

 
- 

 
 

  
87

,0
43

 
 

  
 

1 
13

10
 

 
 

 
 

  
36

2,
85

7 
 

  
 

3 
 

 
  

30
9,

30
5 

 
  

 
2 

 
22

13
 

 
 

 
 

  
72

,9
02

 
 

  
 

- 
 

 
  

41
3,

26
9 

 
  

 
3 

14
12

 
 

 
 

 
  

27
,0

89
 

 
  

 
- 

 
 

  
20

,4
17

 
 

  
 

- 
 

22
19

 
 

 
 

 
  

13
3,

53
1 

 
  

 
1 

 
 

  
16

6,
24

2 
 

  
 

1 
14

19
 

 
 

 
 

  
82

,0
72

 
 

  
 

1 
 

 
  

40
,5

67
 

 
  

 
- 

 
22

30
 

 
  

 
  

73
,4

95
 

 
  

 
1 

 
 

  
16

8,
96

8 
 

  
 

1 
14

76
 

 
 

 
 

  
46

9,
19

6 
 

  
 

4 
 

 
  

2,
95

2 
 

  
 

- 
 

23
20

 
 

 
 

 
 

 
 

 
 

 
11

XX
 

 
 

 
 

  
4,

32
9,

42
8 

 
  

 
37

 
 

 
  

6,
01

5,
96

3 
 

  
 

48
 

 
 

 
 

 
 

  
75

1,
55

7 
 

  
 

6 
 

 
  

31
1,

96
6 

 
  

 
3 

 
 

 
 

 
  

 
 

  
 

 
 

 
  

 
 

  
 

 
 

23
99

 
 

 
 

 
  

4,
02

0 
 

  
 

- 
 

 
  

14
,8

34
 

 
  

 
- 

 
 

 
 

 
 

 
 

 
 

 
 

21
XX

 
 

 
 

 
  

1,
47

1,
67

9 
 

  
 

12
 

 
 

  
2,

81
9,

86
5 

 
  

 
23

 
16

00
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

  
 

 
  

 
 

 
 

  
 

 
  

 
 

 
 

 
 

 
  

5,
73

2,
66

2 
 

  
 

49
 

 
 

  
4,

86
8,

10
4 

 
  

 
39

 
 

 
 

 
 

 
 

 
 

 
 

 
17

60
 

 
 

 
 

  
34

2,
94

3 
 

  
 

3 
 

 
  

36
2,

37
2 

 
  

 
3 

 
25

30
 

 
 

 
 

  
- 

 
  

 
- 

 
 

  
61

3,
18

4 
 

  
 

5 
17

80
 

 
 

 
 

  
1,

25
6 

 
  

 
- 

 
 

  
39

4 
 

  
 

- 
 

25
40

 
 

 
 

 
  

- 
 

  
 

- 
 

 
  

11
9,

98
7 

 
  

 
1 

18
40

 
 

 
 

 
 

 
 

 
 

 
 

25
70

 
 

  
 

  
72

,4
19

 
 

  
 

1 
 

 
  

70
,0

00
 

 
  

 
- 

 
 

 
 

 
  

1,
91

2 
 

  
 

- 
 

 
  

1,
84

8 
 

  
 

- 
 

25
XX

 
 

 
 

 
  

72
,4

19
 

 
  

 
1 

 
 

  
80

3,
17

1 
 

  
 

6 
19

15
 

 
 

 
 

  
37

,3
45

 
 

  
 

1 
 

 
  

22
,0

16
 

 
  

 
- 

 
 

 
 

 
 

  
 

 
  

 
 

 
 

  
 

 
  

 
 

19
85

 
 

 
 

 
  

1,
18

6,
12

9 
 

  
 

10
 

 
 

  
1,

19
0,

51
9 

 
  

 
10

 
 

2X
XX

 
 

 
 

 
  

1,
54

4,
09

8 
 

  
 

13
 

 
 

  
3,

62
3,

03
6 

 
  

 
29

 
19

90
 

 
 

 
 

  
19

,5
77

 
 

  
 

- 
 

 
  

- 
 

  
 

- 
 

 
 

 
 

 
  

 
 

  
 

 
 

 
  

 
 

  
 

 
15

XX
 

 
 

 
 

  
7,

32
1,

82
4 

 
  

 
63

 
 

 
  

6,
44

5,
25

3 
 

  
 

52
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
  

 
 

  
 

 
 

 
  

 
 

  
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

31
10

 
 

 
 

 
  

2,
49

8,
29

1 
 

  
 

22
 

 
 

  
1,

99
8,

32
9 

 
  

 
16

 
 

 
 

 
 

 
 

 
 

 
 

 
32

00
 

 
 

 
 

  
2,

94
8,

72
2 

 
  

 
25

 
 

 
  

2,
93

5,
98

8 
 

  
 

24
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
33

10
 

 
 

 
 

  
49

7,
64

1 
 

  
 

4 
 

 
  

36
8,

91
9 

 
  

 
3 

 
 

 
 

 
 

 
 

 
 

 
 

33
50

 
 

 
 

 
  

3,
32

6,
35

4 
 

  
 

29
 

 
 

  
3,

03
8,

25
9 

 
  

 
24

 
 

 
 

 
 

 
 

 
 

 
 

 
33

00
 

 
 

 
 

  
3,

82
3,

99
5 

 
  

 
33

 
 

 
  

3,
40

7,
17

8 
 

  
 

27
 

 
 

 
 

 
 

 
 

 
 

 
 

34
10

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

  
83

6,
14

6 
 

  
 

7 
 

 
  

49
6,

68
5 

 
  

 
4 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
  

 
 

  
 

 
 

 
  

 
 

  
 

 
 

 
 

 
 

 
 

 
 

 
 

 
3X

XX
 

 
 

 
 

  
10

,1
07

,1
54

 
 

  
 

87
 

 
 

  
8,

83
8,

18
0 

 
  

 
71

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

 
 

  
 

 
  

 
 

 
 

  
 

 
  

 
 

1X
XX

 
 

 
 

 
 $

 1
1,

65
1,

25
2 

 
  

 
10

0 
 

 
 $

 1
2,

46
1,

21
6 

 
  

 
10

0 
 

 
 

 
 

 
 $

 1
1,

65
1,

25
2 

 
  

 
10

0 
 

 
 $

 1
2,

46
1,

21
6 

 
  

 
10

0 
 

 

 

 
 

 

� 24 �



 

 

 

2014 2013 12 31  

 

 

    2014   2013  
           

  
 

 
       

4100      $ 5,352,765     99    $ 7,160,889     100 
4300       29,002     1     20,048     - 
4000       5,381,767     100     7,180,937     100 
                       
5000  

 
 
   3,519,917     65     4,775,649     67 

                       
5900       1,861,850     35     2,405,288     33 
                       
           
6100       82,859     2     79,582     1 
6200       309,088     6     322,176     4 
6300       53,003     1     52,093     1 
6000       444,950     9     453,851     6 
                       
6900       1,416,900     26     1,951,437     27 
                       
  

 
 
       

7190       60,651     1     37,887     1 
7020       88,524     2   (  41,626 )     - 
7050     (  35,610 )   (  1 )   (  41,939 )   (  1 ) 
7000  

 
 
   113,565     2   (  45,678 )     - 

                       
7900       1,530,465     28     1,905,759     27 
                       
7950       397,330     7     618,537     9 
                       
8200       1,133,135     21     1,287,222     18 
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    2014   2013  
           

                       
8300           
8310  

 

 

  $ 339,461     6    $ 437,685     6 
                       
8500      $ 1,472,596     27    $ 1,724,907     24 
                       
8600           
8610      $ 1,133,135     21    $ 1,287,222     18 
                       
8700           
8710      $ 1,472,596     27    $ 1,724,907     24 
                       
           
9750      $ 4.54      $ 5.15   
9850      $ 4.09      $ 5.15   
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2014 2013 12 31  

 
    2014   2013  

       
A10000      $ 1,530,465    $ 1,905,759 
A20010       
A20300     (  1,043 )     2,482 
A20100       253,054     201,149 
A22500       2,190     16,099 
A20400  

 
 

 (  86,767 )     85,699 
A29900       20,417     13,968 
A20900       35,610     41,939 
A21200     (  31,023 )   (  34,699 ) 
A24100     (  19,230 )     6,485 
A23700       4,920     159 
A29900       6,307     - 
       
A31150       1,207,909   (  890,535 ) 
A31180     (  964 )   (  255 ) 
A31200     (  51,271 )   (  61,344 ) 
A31230     (  38,765 )     275,140 
A32150     (  573,318 )     381,975 
A32180     (  35,212 )     887 
A32230     (  10,952 )     14,532 
A33000       2,212,327     1,959,440 
A33100       24,071     38,902 
A33300     (  24,251 )   (  31,228 ) 
A33500     (  495,258 )   (  514,527 ) 
AAAA       1,716,889     1,452,587 
             
       
B02700  

 
 

 (  1,210,705 )   (  964,259 ) 
B04500  

 
 

   -   (  140,446 ) 
B04500     (  817 )   (  394 ) 
B05400     (  1,843 )   (  127,557 ) 
 
 

 

� 28 �



 

 
 

    2014   2013  
B06600     ( $ 450,574 )    $ 1,079,801 
B06700     (  25,230 )     - 
B07100     (  37,345 )   (  22,016 ) 
BBBB     (  1,726,514 )   (  174,871 ) 
             
       
C00100       449,951     134,985 
C00200     (  1,112,879 )     - 
C01700     (  311,967 )   (  288,275 ) 
C01600       -     117,548 
C04500     (  199,833 )   (  631,051 ) 
C04900     (  24,447 )     - 
CCCC     (  1,199,175 )   (  666,793 ) 
             
DDDD       119,241     153,415 
             
EEEE     (  1,089,559 )     764,338 
             
E00100       3,455,885     2,691,547 
             
E00200      $ 2,366,326    $ 3,455,885 
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 SIXTH AMENDED AND 
RESTATED MEMORANDUM AND 
ARTICLES OF ASSOCIATION 

 

FIFTH AMENDED AND 
RESTATED MEMORANDUM 
AND ARTICLES OF 
ASSOCIATION 

 

 

 the Companies Law (As Revised) 
) 

the Electronic Transactions Law (As 
Revised) of the Cayman Islands 
 

 

the Companies Law (2010 
Revision) 

2010  
the Electronic Transactions Law 
(2003 Revision) (as amended) of 
the Cayman Islands 
 

2003
  

1
 

Private Placement   
an offer by the Company of its 
Shares, bonds and other securities 
approved by the Commission to 
specific persons pursuant to the 
Applicable Listing Rules;… 

 

 
 
TPEx  
the Taipei Exchange, originally 
named as GreTai Securities 
Market (GTSM), in Taiwan; 

  

 

Private Placement   
an offer by the Company of its 
securities to specific persons 
pursuant to the Applicable Listing 
Rules; 
 
 

 

 
 
 
 
GTSM  
the GreTai Securities Market in 
the R.O.C.; 
 

  

 

1. 

 
2. 

 

8  During the Relevant Period: 
(1) upon each issuance of new 
Shares (other than resulting from or 
in connection with any Merger or 
Consolidation of the Company, 
Spin-off of the Company's business, 
any reorganisation of the Company, 
asset acquisition, share swap, 
exercise of share options or warrants 

During the Relevant Period: 
(1) upon each issuance of new 
Shares, the Board may reserve not 
more than fifteen percent (15%) of 
the new Shares for subscription by 
the employees of the Company 
and/or its Subordinate Companies, 
as determined by the Board in its 
reasonable discretion; and 
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granted to the employees, conversion 
of convertible securities or debt 
instruments, exercise of subscription 
warrants or rights to acquire Shares 
vested with preferential or special 
rights, where the Company issues 
new Shares to the existing Members 
by capitalisation of its reserves in 
accordance with these Articles, 
Private Placement or other issuance 
of Shares for consideration other than 
cash), the Board may reserve not 
more than fifteen percent (15%) of 
the new Shares for subscription by 
the employees of the Company 
and/or its Subordinate Companies, as 
determined by the Board in its 
reasonable discretion pursuant to the 
Law and the Applicable Listing 
Rules; and 

 
(1) 

15

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
(1) 

15%

 

 

9  During the Relevant Period, subject 
to an Ordinary Resolution, upon each 
issuance of new Shares for cash 
consideration, the Company shall, 
after reserving the portion of Shares 
for subscription by the employees of 
the Company and/or its Subordinate 
Companies and public offering in the 
R.O.C. pursuant to Article 8, first 
offer such remaining new Shares, by 
a public announcement and a written 
notice to each existing Member 

During the Relevant Period, 
subject to an Ordinary Resolution, 
upon each issuance of new Shares, 
the Company shall, after reserving 
the portion of Shares for 
subscription by the employees of 
the Company and/or its 
Subordinate Companies and 
public offering in the R.O.C. 
pursuant to Article 8, first offer 
such remaining new Shares, by a 
public announcement and a 
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respectively, stating that in case the 
Member fails to confirm his 
subscription within the prescribed 
period his subscription right shall be 
forfeited, for their subscription in 
proportion to the number of Shares 
held by it, provided that:… 

8

:… 

written notice to each existing 
Member respectively, stating that 
in case the Member fails to 
confirm his subscription within 
the prescribed period his 
subscription right shall be 
forfeited, for their subscription in 
proportion to the number of 
Shares held by it, provided that:… 
 

8

:… 
18  (1) Subject to the Law, the 

Applicable Listing Rules and other 
provision of this Article, upon the 
approval of a majority of the Board 
present at a Board meeting attended 
by two-thirds or more of Directors, 
the Company may purchase its own 
Shares, either for cancellation or to 
be held as Treasury Shares, upon 
such terms and manner and subject to 
such conditions as the Board thinks 
fit, PROVIDED ALWAYS that such 
purchase is effected in accordance 
with the provisions of the Law and 
the Applicable Listing Rules. During 
the Relevant Period, except 
purchases of Shares carried out 
pursuant to Article 18-1(1), the 
number of Shares to be purchased by 
the Company from time to time shall 
not exceed ten percent (10%) of the 
total number of issued and 
outstanding Shares and the total 
amount of the shares to be 
purchased by the Company shall 
not exceed the aggregate amount of 
retained earnings, premium on 
capital stock, and realized capital 
reserve. The resolutions of Board 
approving a purchase of Shares listed 

(1) Subject to the Law, the 
Applicable Listing Rules and 
other provision of this Article, 
upon the approval of a majority of 
the Board present at a Board 
meeting attended by two-thirds or 
more of Directors, the Company 
may purchase its own Shares, 
either for cancellation or to be 
held as Treasury Shares, upon 
such terms and manner and 
subject to such conditions as the 
Board thinks fit, PROVIDED 
ALWAYS that such purchase is 
effected in accordance with the 
provisions of the Law and the 
Applicable Listing Rules. During 
the Relevant Period, except 
purchases of Shares carried out 
pursuant to Article 18-1(1), the 
number of Shares to be purchased 
by the Company from time to time 
shall not exceed ten percent (10%) 
of the total number of issued and 
outstanding Shares. The 
resolutions of Board approving a 
purchase of Shares listed on the 
TWSE, how such resolutions are 
implemented, and the failure of 
any purchase of Shares as 
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on the TWSE, how such resolutions 
are implemented, and the failure of 
any purchase of Shares as approved 
by such resolutions (if any) shall be 
reported to the Shareholders at the 
next general meeting. 
(1) 

18-1 (1)

 

approved by such resolutions (if 
any) shall be reported to the 
Shareholders at the next general 
meeting. 
 
 
 
 
 
 
(1) 

18-1
(1)

 
18-1  (1)Subject to the Law and the 

Applicable Listing Rules, the 
Company may carry out a 
compulsorily purchase and 
cancellation of its Shares on a pro 
rata basis (rounded up or down to the 
nearest whole number) among the 
Shareholders in proportion to the 
number of Shares held by each such 
Shareholder subject to approval by a 
Special Resolution. The purchase 
price payable to the Shareholders in 
connection with a purchase of Shares 
described in the preceding sentence 
may be paid in cash or in kind. Any 
purchase price to be paid in kind 
shall be subject to approval by a 
Special Resolution and shall be 
subject to individual consent by the 
Shareholder(s) receiving such 
payment in kind. Prior to convening 

(1) Subject to the Law, the 
Company may carry out a 
purchase and cancellation of its 
Shares on a pro rata basis 
(rounded up or down to the 
nearest whole number) among the 
Shareholders in proportion to the 
number of Shares held by each 
such Shareholder subject to 
approval by a Special Resolution. 
The purchase price payable to the 
Shareholders in connection with a 
purchase of Shares described in 
the preceding sentence may be 
paid in cash or in kind. Any 
purchase price to be paid in kind 
shall be subject to approval by a 
Special Resolution and shall be 
subject to individual consent by 
the Shareholder(s) receiving such 
payment in kind. Prior to 
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the general meeting for approving 
such purchase of Shares, the Board 
shall determine the monetary 
equivalent value of any purchase 
price to be paid in kind and have 
such value audited and certified by a 
certified public accountant in the 
R.O.C. 
(2)For the avoidance of doubt, where 
the proposed purchase and 
cancellation of Shares is not on a pro 
rata basis, subject to the Law and the 
Applicable Listing Rules, the Board 
is empowered to authorize and carry 
out such repurchase without approval 
by Special Resolution in accordance 
with the preceding paragraph. 
(1) 

 
(2) 

 

convening the general meeting for 
approving such purchase of 
Shares, the Board shall determine 
the monetary equivalent value of 
any purchase price to be paid in 
kind and have such value audited 
and certified by a certified public 
accountant in the R.O.C. 
(2) For the avoidance of doubt, 
where the proposed purchase and 
cancellation of Shares is not on a 
pro rata basis, subject to the Law, 
the Board is empowered to 
authorize and carry out such 
repurchase without approval by 
Special Resolution in accordance 
with the preceding paragraph. 
 
 
 
(1) 

 
(2) 

 
29  For the purpose of these Articles, the 

following matters shall be regarded 
as special business and be specified 
in the notice of general meeting with 
the description of their major 
contents, and shall not be proposed 
as ad hoc motions:…(c) winding-up, 
Merger/Consolidation, share swap 
or Spin-off of the Company;…(g) 
carrying out a Private Placement of 

For the purpose of these Articles, 
the following matters shall be 
regarded as special business and 
be specified in the notice of 
general meeting with the 
description of their major 
contents, and shall not be 
proposed as ad hoc 
motions:…winding-up, 
Merger/Consolidation or Spin-off 

1. 
2014
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any equity-type securities issued by 
the Company;… 

…
…(g) 

… 

of the Company;…(g) carrying 
out a Private Placement; 
 
 

…
… … 

 
2. 

 
32  (1) One or more Member(s) holding 

one percent (1%) or more of the total 
issued and outstanding Shares of the 
Company may submit to the 
Company not more than one proposal 
in writing for resolution at an annual 
general meeting; provided that only 
one matter shall be allowed in a 
single proposal, the number of words 
therein contained shall not be more 
than three hundred (300), and the 
matter of such proposal may be 
resolved by a general meeting, or 
otherwise such proposal shall not be 
included in the agenda. 
(1) 1%

 

(1) One or more Member(s) 
holding one percent (1%) or more 
of the total issued and outstanding 
Shares of the Company may 
submit to the Company not more 
than one proposal in writing for 
resolution at an annual general 
meeting; provided that only one 
matter shall be allowed in a single 
proposal, and the number of words 
therein contained shall not be 
more than three hundred (300), or 
otherwise such proposal shall not 
be included in the agenda. 
 
 
(1) 1%

 

 

46  To the extent permitted by the Law, 
votes may be exercised in writing or 

To the extent permitted by the 
Law, votes may be exercised in 2014 11 10
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by way of electronic transmission as 
the Board thinks fit, subject to the 
Applicable Listing Rules. If a written 
instrument or electronic transmission 
for voting is proposed to be used, the 
relevant methods and procedures 
shall be specified in the notice of that 
meeting.  Notwithstanding the 
foregoing, where the Company 
conform to the Applicable Scope of 
Listing Companies to Conduct 
Electronic Voting announced by 
the competent authority in the 
R.O.C., the Company shall adopt 
the electronic transmission as one 
of the methods for exercising the 
voting power of a Member. 

 

writing or by way of electronic 
transmission as the Board thinks 
fit, subject to the Applicable 
Listing Rules. If a written 
instrument or electronic 
transmission for voting is 
proposed to be used, the relevant 
methods and procedures shall be 
specified in the notice of that 
meeting. 
 
 
 
 
 
 
 
 
 
 

 

 

54  In case a Member who has served a 
proxy intends to attend the relevant 
general meeting in person, a written 
proxy revocation notice shall be 
made to the Company or 
Shareholders’ Service Agent at least 
two (2) days prior to the meeting 
date; otherwise, the votes cast by the 
appointed proxy at the meeting shall 
prevail. 

 

In case a Member who has served 
a proxy intends to attend the 
relevant general meeting in 
person, a proxy revocation notice 
shall be made to the Company or 
Shareholders’ Service Agent at 
least two (2) days prior to the 
meeting date; otherwise, the votes 
cast by the appointed proxy at the 
meeting shall prevail. 

 

 

59  (1) The number of Directors 
(including Independent Directors) 
shall be a minimum of five (5). 
Subject to the foregoing, the number 
of Directors to be elected and hold 

(1) The number of Directors 
shall be a minimum of five (5). 
Subject to the foregoing, the 
number of Directors to be elected 
and hold the office shall be stated  
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the office shall be stated in the notice 
of the general meeting in which an 
election of Directors will be held. 
(1) 

 

in the notice of the general 
meeting in which an election of 
Directors will be held. 
 
(1)  

 
60  The Company may, whenever it 

thinks fit, adopt and apply a 
candidate nomination mechanism for 
election of all the Directors. 
Notwithstanding the foregoing, 
during the Relevant Period, a 
candidate nomination mechanism 
shall be adopted for election of 
Independent Directors. Subject to 
the Applicable Listing Rules, the 
Board may establish detailed rules 
and procedures for such candidate 
nomination. 

 

The Company may, whenever it 
thinks fit, adopt and apply a 
candidate nomination mechanism 
for election of all the Directors. 
Subject to the Applicable Listing 
Rules, the Board may establish 
detailed rules and procedures for 
such candidate nomination. 
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66-2  During the Relevant Period, the 
qualifications, election, removal, 
power, authority and other 
requirements for Directors 
(including Independent Directors), 
which are not covered by these 
Articles, shall be in compliance 
with the Applicable Listing Rules. 

 

- 1.  
2. 

2014
11 10

 

67  During the Relevant Period, the 
number of Independent Directors of 
the Company shall not be less than 
two (2) or one-fifth of the total 
number of Directors at any time, 
whichever is greater. Upon 
establishment of an audit 
committee, the number of 

During the Relevant Period, the 
number of Independent Directors 
of the Company shall not be less 
than two (2) or one-fifth of the 
total number of Directors at any 
time, whichever is greater. One (1) 
of the Independent Directors shall 
be domiciled in the R.O.C. (such 
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Independent Directors shall not be 
less than three (3) or one-fifth of 
the total number of Directors at 
any time, whichever is greater. One 
(1) of the Independent Directors shall 
be domiciled in the R.O.C. (such 
domicile being registered with local 
government authorities). Subject to 
the foregoing, the number of 
Independent Directors to be elected 
and hold the office shall be stated in 
the notice of the general meeting in 
which an election of Independent 
Directors will be held. When an 
Independent Director ceases to act, 
resulting in a number of Independent 
Directors then in office lower than 
the prescribed minimum number, an 
election for an Independent Director 
shall be held at the next general 
meeting. When all Independent 
Directors cease to act, the Company 
shall convene an extraordinary 
general meeting to hold an election 
of Independent Directors within sixty 
(60) days from the date on which the 
situation arose. 

 

domicile being registered with 
local government authorities). 
Subject to the foregoing, the 
number of Independent Directors 
to be elected and hold the office 
shall be stated in the notice of the 
general meeting in which an 
election of Independent Directors 
will be held. When an 
Independent Director ceases to 
act, resulting in a number of 
Independent Directors then in 
office lower than the prescribed 
minimum number, an election for 
an Independent Director shall be 
held at the next general meeting. 
When all Independent Directors 
cease to act, the Company shall 
convene an extraordinary general 
meeting to hold an election of 
Independent Directors within sixty 
(60) days from the date on which 
the situation arose. 

 

72  (1) The office of Director shall be 
vacated, if such Director:…(i) has 
transferred some or all his Shares, 
during the term of office as a 
Director, such that the remaining 
Shares are less than one half of the 

The office of Director shall be 
vacated, if such 
Director:…(Omitted) 
 
 
 

1. 1
(i)

2  
2. 

2014
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Shares being held by him at the 
time he is elected;... 
(2) if a Director, after having been 
elected and before his inauguration 
of the office of a Director, has 
transferred some or all his Shares 
such that the remaining Shares are 
less than one half of the Shares be 
held by such Director at the time of 
his election or, within the closing 
period fixed by the Board in 
accordance with Article 22(2) prior 
to the general meeting, has 
transferred some or all his Shares 
such that the remaining Shares are 
less than one half of the Shares be 
held at the commencement of the 
closing period, his election as a 
Director shall be deemed invalid 
and void. 
(1) 

…(j) 

… 
(2) 

22
2

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

…
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3.  

 

75  One or more Members holding three 
percent (3%) or more of the total 
number of the issued and outstanding 
Shares continuously for a period of 
more than one year may request in 
writing any Supervisor or any 
Independent Director of the audit 
committee of the Company to file, 
on behalf of the Company, an action 
against a Director with a court having 
proper jurisdiction, including the 
ROC Taipei District Court. In case 
such Supervisor or Independent 

One or more Members holding 
three percent (3%) or more of the 
total number of the issued and 
outstanding Shares continuously 
for a period of more than one year 
may request in writing any 
Supervisor to file, on behalf of the 
Company, an action against a 
Director with a court having 
proper jurisdiction, including the 
ROC Taipei District Court. In case 
the Supervisor fails to file such 
action within thirty (30) days after 
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Director fails to file such action 
within thirty (30) days after receipt of 
the request aforesaid, the Members 
making such request may file the 
action for the Company. 

3%

 

receipt of the request aforesaid, 
the Members making such request 
may file the action for the 
Company. 
 
 
 

3%

 
86A  86A. Subject to the Law and the 

Applicable Listing Rules, the 
Board may, or the Company may 
by an Ordinary Resolution, 
establish any committee(s) and 
delegate any of their powers, 
authorities and discretions to such 
committee(s) (including but not 
limited to an audit committee and 
a remuneration committee) 
consisting of such member or 
members of their body or any 
other Persons as the Board thinks 
fit. Any committee(s) so formed 
shall, in the exercise of the powers, 
authorities and discretions so 
delegated, and in conducting its 
proceedings, conform to any 
regulations that may be imposed 
on it by the Board pursuant to the 
Applicable Listing Rules. If no 
regulations are imposed by the 
Board, the proceedings of a 
committee with two (2) or more 
members shall be, as far as is 
practicable, governed by these 
Articles regulating the proceedings 
of the Board. 

- 1.  
2. 
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100  The provisions set out in Paragraphs 

(2), (3) and (4) of Article 59 and 
Articles 61, 62, 64, 65, 66-2, 72 and 
74 shall apply mutatis mutandis to 
the Supervisors. 

59 2 3 4
61 62 64 65 66-2 72 74

 

The provisions set out in 
Paragraphs (2), (3) and (4) of 
Article 59 and Articles 61, 62, 64, 
65, 72 and 74 shall apply mutatis 
mutandis to the Supervisors. 

59 2 3 4
61 62 64 65 72

74  

2014 11 10
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100A  Notwithstanding anything to the 

contrary in these Articles, the 
Company may adopt a method of 
audit committee instead of a 
method of Supervisors subject to 
the Law and the Applicable Listing 
Rules. Where the Company has 
established an audit committee, 
this Section from Article 87 to 
Article 100 shall not apply. 
Without prejudice to other 
provisions of these Articles, upon 
establishment of an audit 
committee of the Company, all 
Supervisors shall be deemed to 
have retired on the date of such 
establishment. 

87 100

- 1.  
2. 
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105  (1) Subject to the preceding Article 

and the Applicable Listing Rules, the 
Company, after paying all relevant 
taxes, offsetting losses (including 
losses of previous years) and setting 
aside the Statutory Reserve and the 
Special Reserve (if any), may, by an 
Ordinary Resolution of the annual 
general meeting, declare and 
distribute any remaining amount of 
the annual  profits for each 
financial year (“Annual 
Distributable Surplus”) as follows:  
(a) over two percent (2%) for 
bonuses to employees of the 
Company and/or its Subordinate 
Companies;  
(b) up to one percent (1%) for 
bonuses of Directors and Supervisors 
(if any); and 
(c) not less than ten percent (10%) 
of Annual Distributable Surplus to 
be allocated to the Members as 
dividends and bonuses, provided 
that, no less than ten percent (10%) 
of such amount of dividends and 
bonuses allocated to Members shall 
be paid in cash. 
(2) The Company may also 
allocate and distribute any 
undistributed profits of previous 
years as dividends and bonuses by 
an Ordinary Resolution at an 
annual general meeting of the 
Company. 
 
(1) 

 
(a) 

2  

Subject to the preceding Article 
and the Applicable Listing Rules, 
the Company, after paying all 
relevant taxes, offsetting losses 
(including losses of previous 
years) and setting aside the 
Statutory Reserve and the Special 
Reserve (if any), may, by an 
Ordinary Resolution of the annual 
general meeting, declare and 
distribute any balance left over 
(“Distributable Surplus”) as 
follows:  
(a) over two percent (2%) for 
bonuses to employees of the 
Company and/or its Subordinate 
Companies; 
(b) up to one percent (1%) for 
bonuses of Directors and 
Supervisors (if any); and  
(c) no less than ten percent (10%) 
of Distributable Surplus to be 
allocated to the Members as 
dividends and bonuses, not less 
than ten percent (10%) of the 
total amount of dividends and 
bonuses allocated to Members 
shall be paid in cash. 
 
 
 
 
 
 
 
 
 

 
(a) 
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(b) 

1  
(c) 

10

10  
(2) 

 

2  
(b) 

1  
(c) 10

10  

109  At the end of each financial year, the 
Board shall prepare: (a) the business 
report; (b) the financial statements 
which include all the documents and 
information as required by the Law 
and the Applicable Listing Rules (the 
"Financial Statements"); and (c) any 
proposal relating to the distribution 
of net profit and/or loss offsetting in 
accordance with these Articles, for 
adoption by the annual general 
meeting, and shall forward the same 
to Supervisors or Independent 
Directors of the audit committee 
for their review not later than the 
thirty (30) days prior to the annual 
general meeting, and upon adoption 
at the annual general meeting, the 
Board shall distribute to each 
Member copies of the Financial 
Statements and the resolutions 
relating to profit distribution and/or 
loss offsetting or notify all Members 
by way of a public announcement of 
the same. 

(a) (b) 

(c)

At the end of each financial year, 
the Board shall prepare: (a) the 
business report; (b) the financial 
statements which include all the 
documents and information as 
required by the Law and the 
Applicable Listing Rules (the 
"Financial Statements"); and (c) 
any proposal relating to the 
distribution of net profit and/or 
loss offsetting in accordance with 
these Articles, for adoption by the 
annual general meeting, and shall 
forward the same to Supervisors 
for their review not later than the 
thirty (30) days prior to the annual 
general meeting, and upon 
adoption at the annual general 
meeting, the Board shall distribute 
to each Member copies of the 
Financial Statements and the 
resolutions relating to profit 
distribution and/or loss offsetting 
or notify all Members by way of a 
public announcement of the same. 
 
 

(a) 
(b) 

(c)
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110  The documents prepared by the 

Board and the review report issued 
by the Supervisors or the audit 
committee in accordance with the 
preceding Article shall be made 
available at the Shareholders’ Service 
Agent’s office in the R.O.C. for 
inspection during normal business 
hours by the Members, ten (10) days 
prior to the annual general meeting. 

 

The documents prepared by the 
Board and the review report 
issued by the Supervisors in 
accordance with the preceding 
Article shall be made available at 
the Shareholders’ Service Agent’s 
office in the R.O.C. for inspection 
during normal business hours by 
the Members, ten (10) days prior 
to the annual general meeting. 
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108
115
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supervisors 
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