
2018

M
174-Z

04D
-8102

2018

4D

4D

http://www.gfortune.com.tw/



M
174-Z

04D
-8102

4D

1.1  
( )

1.1 In these Fifth Amended and Restated Articles, the 
following words and expressions shall, where not 
inconsistent with the context, have the following meanings, 
respectively:

…… (The following content omitted.)

1.1  
( )

1.1 In these Fourth Amended and Restated Articles, the 
following words and expressions shall, where not 
inconsistent with the context, have the following meanings, 
respectively:

…… (The following content omitted.)
11.4  11.5 11.6

(a) / / 16

(b)

(c)

(d)
(e)

11.4 Subject to the Law, Article 11.5 and Article 11.6, the 
following actions by the Company shall require the 
approval of the Members by a Supermajority Resolution:

(a) effecting any capitalization of distributable Dividends 
and/or bonuses and/or any other amount prescribed 
under Article 16 hereof; 

(b) effecting any Merger (except for any Merger which 
falls within the definition of "merger" and/or 
"consolidation" under the Law, which requires the 
approval of the Company by Special Resolution only) 
or spin-off of the Company;

(c) entering into, amend, or terminate any Lease Contract, 
Management Contract or Joint Operation Contract; 

(d) the transferring of the whole or any essential part of the 
business or assets of the Company; or  

(e) acquiring or assuming the whole business or assets of 
another person, which has a material effect on the 
Company's operation.

11.4  11.5

(a) / / 16

(b)

(c)

(d)
(e)

11.4 Subject to the Law and Article 11.5, the following actions 
by the Company shall require the approval of the 
Members by a Supermajority Resolution:

(a) effecting any capitalization of distributable Dividends 
and/or bonuses and/or any other amount prescribed 
under Article 16 hereof; 

(b) effecting any Merger (except for any Merger which 
falls within the definition of "merger" and/or 
"consolidation" under the Law, which requires the 
approval of the Company by Special Resolution only) 
or spin-off of the Company;

(c) entering into, amend, or terminate any Lease Contract, 
Management Contract or Joint Operation Contract; 

(d) the transferring of the whole or any essential part of the 
business or assets of the Company; or  

(e) acquiring or assuming the whole business or assets of 
another person, which has a material effect on the 
Company's operation.

11.6
11.4

11.6 
(a)
(b)
(c)
(d)

a
b

c d

11.6 For so long as the shares are listed on the TSE, if the 
Company proposes to undertake:
(a) a merger or consolidation which will result in the 

Company being dissolved;
(b) a sale, transfer or assignment of all of the 

Company's businesses and assets;
(c) a share swap; or
(d) a demerger (spin off),
which would result in the termination of the Company's 
listing on the TSE, and where (in the case of (a) above) 
the surviving entity, (in the case of (b) above) the 
transferee, (in the case of (c) above) the entity whose 
shares has been allotted or who pays cash or uses its 
assets as the consideration in exchange for the 
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Company's shares and, (in the case of (d) above) the 
existing or newly incorporated spun-off company is not 
a listed company on the TSE or Taipei Exchange, then in 
addition to any requirements to be satisfied under the 
Law, such action shall be first approved by a resolution 
passed by Members holding two-thirds or more of the 
votes of the total number of issued shares of the 
Company.

11.7

11.7 Subject to the Law, the Company may, by Special Resolution, issue 
securities by way of Private Placement within the territory of the 
ROC in accordance with the Applicable Public Company Rules; 
provided that, for issuance of straight corporate bonds by way of 
Private Placement within the territory of the ROC, the Company 
may do so by resolution of the Board and such issuance can be in a 
single or a series of tranches to take place within one year from the 
date of the resolution of the Board in accordance with the 
Applicable Public Company Rules.

11.6

11.6 Subject to the Law, the Company may, by Special Resolution, issue 
securities by way of Private Placement within the territory of the 
ROC in accordance with the Applicable Public Company Rules; 
provided that, for issuance of straight corporate bonds by way of 
Private Placement within the territory of the ROC, the Company 
may do so by resolution of the Board and such issuance can be in a 
single or a series of tranches to take place within one year from the 
date of the resolution of the Board in accordance with the 
Applicable Public Company Rules.

11.8

11.8 Subject to the Law, the Company may by Supermajority Resolution, 
distribute its Capital Reserve, in whole or in part, by issuing new 
Shares which shall be distributed as bonus shares to its original 
Members in proportion to the number of Shares being held by each 
of them or by cash.

11.7

11.7 Subject to the Law, the Company may by Supermajority Resolution, 
distribute its Capital Reserve, in whole or in part, by issuing new 
Shares which shall be distributed as bonus shares to its original 
Members in proportion to the number of Shares being held by each 
of them or by cash.

13.4 ( )
(5%)

(0.1%)

13.4 Upon the final settlement of the Company’s accounts, if 
there is “surplus profit” (as defined below), the Company 
shall set aside no less than five per cent (5%) as 
compensation to employees ("Employees' 
Compensations") and Employees’ Compensations may be 
distributed to employees of the Company and its 
Subsidiaries, who meet certain qualifications.  The 
Company shall, from the surplus profit , set aside no more 
than zero point one per cent (0.1%) thereof as remuneration 
for the Directors ("Directors' Remuneration").  The 
distribution proposals in respect of Employees' 
Compensation and Directors' Remuneration shall be 
approved by a majority of the Directors at a meeting 
attended by two-thirds or more of the total number of the 
Directors and submitted to the shareholders' meeting for 
report. However, if the Company has accumulated losses, 
the Company shall reserve an amount thereof for making 
up the losses before proceeding with the abovementioned 
distributions and allocation. The “surplus profit” referred to 
above means the net profit before tax and for the avoidance 
of doubt, such amount is before any payment of 
compensation to employees and remuneration for the 
Directors.

13.4 ( )
(10%)

(0.1%)

13.4 Upon the final settlement of the Company’s accounts, if 
there is “surplus profit” (as defined below), the Company 
shall set aside no more than ten per cent (10%) as 
compensation to employees ("Employees' 
Compensations") and Employees’ Compensations may be 
distributed to employees of the Company and its 
Subsidiaries, who meet certain qualifications.  The 
Company shall, from the surplus profit , set aside no more 
than zero point one per cent (0.1%) thereof as remuneration 
for the Directors ("Directors' Remuneration").  The 
distribution proposals in respect of Employees' 
Compensation and Directors' Remuneration shall be 
approved by a majority of the Directors at a meeting 
attended by two-thirds or more of the total number of the 
Directors and submitted to the shareholders' meeting for 
report.  However, if the Company has accumulated losses, 
the Company shall reserve an amount thereof for making 
up the losses before proceeding with the abovementioned 
distributions and allocation. The “surplus profit” referred to 
above means the net profit before tax and for the avoidance 
of doubt, such amount is before any payment of 
compensation to employees and remuneration for the 
Directors.


