g
~>

Handbook for the

2014Annual Meeting of Shareholders
HUNG POO REAL ESTATE DEVELOPMENT
TSE: 2536

S 1B K

LW -

HHHHHH

/

I

Ol > v TS i K e D £

ii-."%ﬂ-.“."’
il-lﬂm
=HEE
| N Gy
I|“ FH . ‘!_jt .
N | | R N Gy " T g g, ]
I}-' E“ﬁ'l_-l::": '::.“li
IE e EEE e
|| T A g % Y R R
1 .‘l'.nn | '-H-E' H: '.
Z Illl.ll =

B ges
L _

: . 'i
Ji

FERE : —O=%/"A_1+hH LFh&HE
SR - ltmhEER R _ER2315%

[PEIN (b XS B S EEASS - BB E2E]
Meeting Time: 9:00 a.m:.on Wednesday, June 25, 2014
Meeting Place:B1F, No.231,/Sec. 2, Jianguo S. Rd.,

Da’an Dist., Taipei City 106, Taiwan
(Jianguo Campus, School of Continuing
Education of Chinese Culture University)



LRI R R E)
—QOQ=ZFBREECHRFTM

HUNG POO REAL ESTATE DEVELOPMENT CO., LTD.
Handbook for the
2014 Annual Meeting o

ny
A TP

N o s
!l

|
At

T
:g aiam ti;
mﬁE'kﬁ. i
K ; .
| u

b %

L
[ U ~
.wl 1
e gy
U e
I |

sl Exinulll] | AR
L T i

1l

[

| -
=
- .

o

%I_.'-

(Translation — In case of any discrepancy between the Chinese and English Versions, the
Chinese version shall prevail.)



i

14

~N

~N

4

4

4

BB 8 R AR et 3
e A TR UR TR 5
TS A . S SRRRSURRRSSR 15

S - 1 SRR RUS OSSR 29

M

(E B RAAEASFATERR | BITHET HB A 32

L = A | RSP RSR 47
B B R A I e 49
TEEHR LA T2 TEPF FAM T M o, 51



= < 2 B H

94 B H

TABLE OF CONTENTS

MEETING PrOCEAUIE ... 2
MEETING AQENUA ... 4
. Management Presentations...........cccocvveiieeiiieiiiee e 8
CPIOPOSAIS.....cc e ———————— 16
. DISCUSSION IMALEEIS ..o 29
. QUESEIONS aNd MOTIONS......cueiiiiiciie e 31
. Revised Vision of Operational Procedure for the Acquisition and

DiISPOSAl OF ASSELS. ....eiiiiiiiiecie et 32

APPENDIX

. Articles of Incorporation (before revision) .........cccccoeeveviiiie i, 42
. Rules of Procedure for Shareholder Meetings..........cccccoeeveeiiieiieeieennennn, 47
. Current Shareholding of Directors and SUPErvisors.........cccccovveveerinnne. 50
. Employees Bonus and Remuneration of Directors and Supervisors

are Proposed by the Board of DIreCtors..........ccccovvviveeveevie s, 52



Ji

=4

E NS
ke P L Fﬁz}; 3]
> 3 3 ’ -
)z‘lz&é& LKT g A

t* B ¢
KR
4 % #
PG AR 1
W™ E T
=2 SR



= =5 < 2 E =

Hung Poo Real Estate Development CO., Ltd.
Procedure for the 2014 Annual Meeting of Shareholders

. Call the Meeting to Order
. Chairperson Remarks

. Management Presentations

Proposals

Discussion Matters

. Questions and Motions

. Adjournment
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Hung Poo Real Estate Development Co., Ltd.

Procedure for the 2014 Annual Meeting of Shareholders

Time: 9:00 a.m. on Wednesday, June 25, 2014
Place: B1F, No0.231, Sec. 2, Jianguo S. Rd., Da’an Dist., Taipei City 106,

Taiwan

(Jianguo Campus, School of Continuing Education of Chinese Culture
University)

Chairperson Remarks

Management Presentations
1. 2013 Business Report.
2. Supervisor’s Review Report on the 2013 Financial Statements.

Proposals
1. Adoption of the 2013 Financial Statements.
2. Adoption of the Proposal for Distribution of 2013 Profits.

Discussion

1. Amendment to the Operational Procedure for the Acquisition and
Disposal of Assets.

2. Proposal of Release the Prohibition on Directors and their representative
from Participation in Competitive Business.

Questions and Motions

Adjournment



LRI R R IR & =

TRE- O B P AR BREARIIKERF 2 PR AFEE S FREE
B 5 R g 8P 0 2 B IS dE R o IR R YR 7
BARE APl ek Tdake )~ T, s TR, T2
$z2 8  ~ T8 2 T2 Fkey E‘L'?FJ FREETEHEL o Ay E T
g TarpE, s TrER s T, ~ Téx ) 2 TR
JEBERIRIBERFERI|AME S P Toqpc, 2 T28 57, =
EBEMHLIERI A2 L EF 2 Bl G A2 H o

AP - O # Ry JCEEE 5 AT 5 54,005,958 ~ > - O- &
& 13,959,468+ ~ > 3 4r 46,490+ ~ o

* 2P - O & Rehfrd 241,122,600 ~ 0 - O- & B L
911,059,854 1 < 5 3 4: 62,7461 < o

ARGBEAERTG TorpE, T EE | TEER, T
2 Thh1 | 5B22150F RY¥EK

1213}7%; Briaad R E;jzg.jg,ﬁjpﬂ %@@!ﬁﬂl]%% s AN A - O
- O-#RA* Z2HY P4 3338 P
3. i £

-OZ ERGFAMHILL 11645607 & 0 - O- £ R § F 4l
A 4 11144289 ~ 5 - O ﬁ)‘;igéczozn,ﬂcm,»g@q%ﬁp
< EREE k‘lﬁ:%f‘;%&)‘—‘i}glﬁ;ﬁ’ik%—ﬁiﬂﬁ’l%"’f,i%’j% _

O- ﬁ/iﬁéﬁﬁ °



4. EAli 4 A AT
7 p 102 # & 101 # &
7 AP 5 (%) 4.54 5.34
AR F 4R Y5 (%) 9.56 10.64
R E A FEfIE 39.53 38.16
2 (%) FLh s 35.08 33.21
B E 5 (%) 22.06 23.69
5 pa(s) IR R 2.77 2.94
R R - -
bR A A
~O- ERFEEH AT AERG TorFH, ~ T2 &
By TRERBL e, o~ TEAET 2 TEE, RBRE
RATAUR o RY E e AR A s FE R AL r@fg'%c 2 T
WhPE) BEs A2 DB R RY Eder 2 ¥ £ AoH 4 o
5.7 o Bk
(D&@ﬁ%%%?*& AR N DRSS FEEA S
PRRB LB L PR REERR L2 i””ﬁwmﬁ

I, ,} » Xof8 % ':Bpm%]%]ﬂ %o 13 P{»J.].t-.u Fﬁnm]L Ig_fxg r;fw%ili
SEIR

(2) é_ig;jklﬁ£ rggﬂl_—' H .jx;}‘f’lﬁz-fﬁﬂi’%gﬁl VL S =it SN
B E IR IR E R NE AL ET A
B2 B e

@ HFFLTHFE G - S amFEESE AT H A 27 L3104
g‘;ﬁ:%ﬁé‘g‘:jy S5 ET ;e;‘Pﬂﬂl,l » TR AU AT 0 S A
SRR TA R0 2 iR PR e

= —O=FEREXIERE

BHd- 0Oz &% F FQEZHi¥H » RP AT ﬁﬁi};‘q_/t'f*’ﬂ@?]]]\-&
K- b-ER BN RER SRR BRRBPEESE AT 5
P RE S AT B LY ANP L EFTH L T2 R EgNA
0 TAMAX ) ~ TH@=x | 2 F{%ﬁ;;&usﬁfg;&,yfgéw Mg,
R4 EE r!ﬁ%&%J?‘f@s%,%a‘ﬁ,;fﬂ B OHk R 0 3 R A
LR EZHEIFT > "3 P e dEE7



- Oz EF ks TR, ~ Taz, s Taare, ~ T
fFE  Z2HURIAEBR TG T, 2 T2HEY )+
EHEZRE IR EY R ENLEETY o

Ao SRR TERFEF P EHRLGFRERD - HF
FIE o SAEE 2 FAEY 5 20 - O FRZ FEFHHCT
154> 4

AT EH

ODBEFREFI FEEREERL P o
(2) &L FEnA &2 i o
(3) HFeny = 2 2 kgrd o
@) %2 & PR B S BT IR
2.3 B I E 2 H kg
~QzE#RA2PIFEFHELBE T AMAX ~
FRAIE S EFH2 FHIBFFH-2 4 L2474
3. £ &2 & My
(1) 2 AFF oK -
A x> LT AT )R BB R R
B.MEELEZE RFEs 14 A& o
(2) # 85 i
AFR214ZR2ZZREF A XRFAS -
Bﬁ%@éwﬁéwf“%ﬁgzﬂfﬁ’ﬁwwﬁﬁﬁrﬁ”w%’i
Beif B e o

AT AT E R PIRE GFHEHESF S o R LA
A SO U S = 29

BotsFom b

=
¢ =
Bt

LREEE TR

WUZT
T % L pAE 2
ninES
@z:g:ﬁi%nL
— ]

g3 2 d T H



[::1 Management Presentations

Proposal 1

Proposal: 2013 Business Report

Explanation: Please refer to the following for the Company’s year 2013
Business Report:

2013 Business Report

Dear Shareholders,

Looking back to FY13, Although Abenomics have successfully drive up the
Japanese economy by depreciating Japanese Yen, it have also indirectly impacted
expectations for foreign currency across the board. Specifically, market sentiment
for NTD were also impacted and low level of interest rate makes real properties
become an investment tool to fight inflation. The presale projects, “Platinum”,
“Jade Premium”, “Bentley”, “Hung Poo New Star”, “New Town” and “Light Year-
the World”, were good sellers. “Taipei Mansion”, “Mandarin”, “Hyatt”, “Jade
Premium” and “Double Oak” were booked revenues on completed contract method
of IFRS. In Addition, some delivered units of “WenDe” and “Economy and Trade”
office buildings booked in revenues. We had a stable performance in 2013.

A. Operating Performance in 2013
1. Achievement of operating plan
We have achieved 2013 revenue of NT$4,005,958K, higher than

NT$3,959,468K in 2012, and have achieved 2013earning before tax of
NT$1,122,600K, higher than NT$1059,854K in 2012.

Because there are projects “Taipei Mansion”, “Mandarin”, “Double Oak”
“Economy and Trade office building” and “Jade Premium” completed and
delivered this year, operating income and costs increased significantly. Lead
to operating income and costs increased.

2. Budget implementation

Our company is not required to file a financial forecast for fiscal year 2013
and 2012.

3. Financial revenue and expenditure

Financial expenditures including capitalized interest expense NT $164,560K
in2013 and NT$144,289K in 2012. Because purchased a large number of
construction sites and invested in the construction project, increased loan
and interest expense NT$20,271K than 2013.

-8-



4. Profitability analysis

EPS (NT$)

per share

Item Year 2013 | Year 2012

ROA (%) 4.54 5.34
ROE (%) 9.56 10.64
- ) Op. income 39.53 38.16

As a % of paid in capital -
Pretax profit 35.08 33.21
Net margin (%) 22.06 23.69
Diluted earnings 577 594

Adjusted diluted
earnings per share

Our analysis is derived from the above figures:

Because there are projects “Taipei Mansion”, “Mandarin”, “Double Oak”
“Hyatt”, “Economy and Trade office building” and “Jade Premium”
completed and delivered this year, operating income and costs increased
significantly. Lead to operating income and costs increased.

5. Research and development status

(1) Constructions planning and design: In order to design better projects, the
location and the corresponding environment must be appealing. In
addition, we must evaluate and balance our customer needs against the
construction laws set by the government to ensure that the project will be
satisfactory to both parties upon completion. In order to do so, we will be
incorporating computerized simulation and planning software.

(2) Construction and management: Our construction department strives to
study various technologies and building materials to improve efficiency
and bring down construction costs.

(3) Market research: To truly understand the property market, our marketing
department studies land and property market data from various areas
regularly and uses the analyzed data as a basis for positioning new
projects and marketing strategies.

B. Business plan in 2014

Looking forward to FY14, under the circumstance of reduction to QE in
United Sates, the economies of emerging markets were impacted .The 7 in 1
local election in November and tightening policies on real estate make property
market slow down. We will launch new projects, “Light Year-the One”,
“AMAX”, “Leisurely Days”, and ZhongShan #760, in 2014. ZhongXaio and
TaChih will depend on market situation to adjust product design and launch date.

-9-




Presale projects “Double Oak”, “Jade Premium”, “Platinum”, “Bonsoir”
and some completed projects will be booked revenues in 2014. Office buildings,
“WenDe” and “Economy and Trade”, are available for sale and delivery in 2014,
We expect revenues and profits will be good this year.

We have our 2014 operation schedule below:
1. Business objectives

(1) Accelerate land-bank development and continue to acquire quality land
bank.

(2) Position our projects within proper niches.
(3) Maintain strong construction quality and good cost management.
(4) Sustain sound financial planning and financing strategy.

2. Sales forecast and sales policy

We are planning to launch new projects: “AMAX”, “Leisurely Days”,”
ZhongShan #760”, “ZhongXiao”, “TaChih” and “Light Year-the One” in
2014.

3. Construction and marketing strategies
(1) Construction
& Focus on Taipei city and New Taipei City.
& Focus on residential property and office building.
(2) Marketing

@ Design projects based on targeted customer’s demand and consumption
power.

& Base our marketing strategy on project plans and Taipei city
development to maintain profitability.

All of our management team will endeavor to accomplish the goals set for the year.
Thank you for your continued support and encouragement.

Yours sincerely,

Manager : J.H.Tuan %

- v

e
Chairman : J.H.Tuan ’L,ﬁ;
i

W

Manager of accounting dept : P.S.Liu [Zigk

-10 -
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Proposal 2

Proposal: Supervisor’s Review Report on the 2013 Financial Statements

Explanation: 1. The 2013 Financial Statements and Business Report were audited
by independent auditors and examined by the supervisors of the
Company.

2. Please refer to page’ 13 to 14 and 17 to 24 for the 2012 Financial
Statements and Business Report.

Supervisor's Review Report

The board of directors has prepared and submitted to us the
Company's 2013 financial statements. These statements have been
audited by KPMG. The financial statements present fairly the
financial position of the Company and the results of its operations
and cash flows. We, as the Supervisors of the Company, have
reviewed these statements, the report of operations and the
proposals relating to distribution of net profit. According to article
219 of the Company Law, we hereby submit this report.

Hung-Poo Real Estate Development Co., Ltd.

™~
Supervisor: W. H. Huang 4%' % gﬂb
Supervisor: B.Z.Sun %\ M‘Z\

As of April 29, 2014

-12 -
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Independent Auditors’ Report

The Board of Directors
Hung Poo Real Estate Development Co., Ltd.

We have audited the balance sheets of Hung Poo Real Estate Development Co.,
Ltd. (the “Company”) as of December 31, 2013 and 2012, and the related statements of
operations, changes in stockholders’ equity, and cash flows for the years then ended.
These financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the auditing standards generally
accepted in the Republic of China and the “Regulations Governing Auditing and
Certification of Financial Statements by Certified Public Accountants”. Those standards
and regulations require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting principles
used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable
basis of our opinion.

In our opinion, the financial statements referred to above present fairly, in all
material respects, the financial position of Hung Poo Real Estate Development Co., Ltd.
as of December 31, 2013 and 2012, and the results of its operations and its cash flows
for the years then ended, in conformity with the Regulations Governing the Preparation
of Financial Reports by Securities Issuers (hereinafter referred to the Regulations) and
International Financial Reporting Standards, International Accounting Standards, IFRIC
Interpretations and SIC Interpretations endorsed by the FSC (hereinafter referred to as
the IFRS endorsed by the FSC).

KPMG Taiwan
March 25, 2014

Note to Readers

The accompanying non-consolidated financial statements are intended only to
present the financial position, results of operations, and cash flows in accordance with
the IFRS endorsed by the FSC and not those of any other jurisdictions. The standards,
procedures and practices to audit such financial statements are those generally accepted
and applied in the Republic of China.

The auditors’ report and the accompanying financial statements are the English
translation of the Chinese version prepared and used in the Republic of China. If there is
any conflict between, or any difference in the interpretation of, the English and Chinese
language auditors’ report and financial statements, the Chinese version shall prevail.

-14 -
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[::1 Proposals

Proposal 1 [ Proposed by the Board]

Proposal: Adoption of the 2013 Business Report and Financial Statements.

Explanation: 1. The Company’s Financial Statements, including the balance
sheet, income statement, statement of changes in shareholders’
equity, and statement of cash flows, were audited by independent
auditors, Mr. C. S. Wang and Ms. Y. L. Fang of KPMG Certified
Public Accountants. Also Business Report has been examined
by the supervisors of the Company. Please ratify the Financial
Statements.

2. Please refer to page’ 17 to 24 for The Company’s Financial
Statements to this Agenda Manual.

Resolution:

-16 -
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Assets

Current assets:

Cash and cash equivalents (note 6(a))

Financial assets at fair value through profit
and loss (note 6(b))

Notes receivable (note 7)

Accounts receivable

Inventories (notes 6(c))

Prepayments

Other financial assets —current (note 6(i))

Other current assets
Total current assets

Noncurrent assets:

Available-for-sale financial assets—noncurrent
(note 6(b))

Financial assets carried at cost—noncurrent
(note 6(b))

Investments accounted for using equity method
(note 6(d))

Property, plant and equipment (notes 6(e))

Investment properties (notes 6(f))

Refundable deposits (note 8 and9 )

Other assets (note 7)
Total other assets

Total assets

See accompanying notes to financial statements.

HUNG POO REAL ESTATE DEVELOPMENT CO., LTD.
Balance Sheets
December 31, 2013, December 31, 2012 And January 1, 2012

(Expressed in Thousands of New Taiwan Dollars)

2013.12.31 2012.12.31 2012.01.01

Amount % Amount % Amount %

2013.12.31

2012.12.31

2012.01.01

Liabilities and Stockholders’ Equity Amount

% Amount

% Amount

%

Current liabilities:

$ 412451 2 619,488 3 581,042 3 Short-term loans (notes 6(g)) $ 4,387,770 19 4,662,330
Short-Term Notes and Bills Payable (notes 6(g)) 4,903,497 21 2,119,997
4,734 - 4395 - 4,059 - Notes payable 137,106 1 69,278
29,981 - 26,184 - 28,444 - Notes payable —related parties (note 7) 14,634 - 10,579
317,151 1 130 - - - Accounts payable 410,133 2 181,175
19,531,070 85 16,550,716 86 15,953,655 85 Accounts payable —related parties (note 7) 91,139 - 9,652
125,161 1 94,923 - 94,217 1 Other payable (note 9) 572,114 2 538,959
1,250,156 6 496,958 3 199,451 1 Income tax payable 43,616 - 22,457
58,143 - 19,693 - 9995 - Advance Real Estate Receipts (note 6(i)) 2,109,690 9 1,640,498
21,728,847 95 17,812,487 92 16,870,863 _ 90 Current portion of long-term liabilities (note
6(h)) 964,891 4 -
Other current liabilities 30,087 _ - 22,715
Total current liabilities 13,664,677 58 9,277,640
51,560 - 57,611 - 41514 -
Noncurrent liabilities:
25,487 - 35,369 - 48,153 - Bonds payable (note 6(g) (h)) - - 977,739
Long-term loans (note 6(g)) - - -
458,784 2 438,416 3 458,072 3 Other noncurrent liabilities 7,848 - 5,230
3,004 - 126,384 1 29,129 - Total noncurrent liabilities 7,848 - 982,969
72,944 - 73,729 - 74,538 - Total liabilities 13,672,525 _ 58 10,260,609
53,711 - 52,503 - 117,120 1
712354 3 706,098 _ 4 1,030,371 _ 6 Equity (note 6(m)):
1,377,844 5 1,490,110 8 1,798,897 10 Common stock 3,194,670 14 3,191,348
Certificates of Bond-to-Stock Conversion 4840 _ - -
Total stocks 3199510 _ 14 3,191,348
Capital surplus 1,798923 ~ 8 1,783,248
Retained earnings:
Appropriated as legal capital reserve 1,278,439 6 1,169,422
Unappropriated earnings 3,102,551 _ 14 2,870,798
Total retained earnings 4,380,990 _ 20 4,040,220
Others
Foreign exchange differences arising from
foreign operation 18,641 - (6,105)
Unrealized gain on available-for-sale
financial assets 36,102 - 33,277
Total other equity 54,743 - 27,172
Total equity 9,434,166 42 9,041,988

$23,106,601 100 _19,302,597 _100 _18,669,760 _100 Total equity and liabilities

24 4,309,000
11 1,838,157
- 41,191
- 11,063
1 112,301
- 5,770
3 451,497
- 31,566
9 1,478,660

- 17,059

|

23
10

O NP

48 _ 8,296,264

5 967,296

- 820,000

- 4,168
_ 5 1791464 10
_ 53 10,087,728 54

17 3,191,348
17 3,191,348
1,783,248

9

6 1,091,135
5 _ 2,489,467
1 _ 3,580,602

- 9,654
- 17,180

- 26,834
47 8,582,032

17
17
10

13

19

46
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HUNG POO REAL ESTATE DEVELOPMENT CO., LTD.

Operating revenue
Rental revenue (note 6(0))
Construction contract revenue (note 6(0))
Construction contract revenue returns and discount
Net operating revenue

Operating cost
Rental Cost
Construction contract cost (note 7)

Net operating cost

Gross profit

Operating expenses
Selling expenses

Statements of Comprehensive Income

For the Year Ended December 31, 2013 and 2012

(Expressed in Thousands of New Taiwan Dollars, Except Earnings per Share)

Administrative expenses
Total Operating expenses
Operating Income

Non-operating income and gains:
Other income (note 6(p))
Other gain and loss (note 6(p))
Finance costs (notes 6(p))
Recognized share of profit of investment in associates
accounted for equity method (note 6(d))

Total

Income before tax
Income tax expenses (note 6 (1))

Net Income

non-operating income and expenses

Other comprehensive income:

Exchange differences on translation of financial statements

Unrealized loss on available-for-sale financial assets
Income tax expense related to components of other
comprehensive income
Other comprehensive income, net of tax
Total comprehensive income

Earnings per share (in dollars), after tax (note 6(n)):
Basic earnings per share
Diluted earnings per share

See accompanying notes to financial statements.
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2013 2012
Amount % Amount %

$ 32,998 1 20,466 1
3,981,273 99 3,946,160 99

8,313 - 7,158 -
4,005,958 100 3,959,468 100

2,394 - 9,482 -
2,315,257 58 2,493,086 63
2,317,651 58 2,502,568 63
1,688,307 42 1,456,900 37
378,331 10 173,739 4
44,965 1 65,170 2
423,296 11 238,909 6
1,265,011 31 1,217,991 31
13,820 - 61,398 1
(55,945) Q (123,816) 3)
(95,908) 2 (91,822) 2)

(4,378) - (3,897) -
(142,411) (3) (158,137) (4)
1,122,600 28 1,059,854 27
238,735 6 121,533 3
883,865 22 938,321 24

24,746 1 (15,759) -

2,825 - 16,097 -

27,571 1 338 -
$ 911,436 23 938,659 24
$ 2,77 2.94
$ 2.55 2.71




_'[Z_

- O Pt
e gpadt R
ArbiEBA R
Bl 58 E A
® 4 £ WaHRE W o2 & B
L@y EER kB BEZABE £ % 7 &
B A A B # £ B ATRGE HELHB
RE—-—O—%—A—8B#H%#A 3,191,348 1,091,135 2,489,467 9,654 17,180 8,582,032
Fhpdp s 2
BIZTEHEH - 78,287 (78,287) - - -
S EURIS RIS - - (478,703) - - (478,703)
A g ) - - 938,321 - - 938,321
A H B FLHEE - - - (15,759) 16,097 338
AP ELE R - - 938,321 (15,759) 16,097 938,659
AE-O- &L=z 2L pasE 3,191,348 1,169,422 2,870,798 (6,105) 33,277 9,041,988
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BIZTEHEH - 109,017 (109,017) - - -
SR TR W-RIE ]| - - (543,095) - - (543,095)
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AP E LA E R - - 883,865 24,746 2,825 911,436
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HUNG POO REAL ESTATE DEVELOPMENT CO., LTD.
Statements of Changes in Equity
For the years ended December 31, 2013 and 2012

(Expressed in Thousands of New Taiwan Dollars)

Balance at January 1, 2012
Appropriation of 2011 earnings in 2012
Legal reserve
Cash dividends
Net income for the year ended December 31, 2012
Total other comprehensive income
Total comprehensive income
Balance at December 31, 2012
Appropriation of 2012 earnings in 2013
Legal reserve
Cash dividends
Net income for the year ended December 31, 2013
Total other comprehensive income
Total comprehensive income
Issuance of common stock arising from exercise of bonds
conversion options
Balance at December 31, 2013

See accompanying notes to financial statements.

Retained earnings

Other equity

Exchange differences  Unrealized gain

on ranslation of (loss) on
Common Capital Legal Unappropriated Financial translation  available-for-sale

stock surplus reserve earnings adjustment financial assets Total equity
$ 3,191,348 1,783,248 1,091,135 2,489,467 9,654 17,180 8,582,032

- - 78,287 (78,287) - - -
- - - (478,703) - - (478,703)
- - - 938,321 - - 938,321
- - - - (15,759) 16,097 338
- - - 938,321 (15,759) 16,097 938,659
3,191,348 1,783,248 1,169,422 2,870,798 (6,105) 33,277 9,041,988

- - 109,017 (109,017) - - -
- - - (543,095) - - (543,095)
- - - 883,865 - - 883,865
- - - - 24,746 2,825 27,571
- - - 883,865 24,746 2,825 911,436
8,162 15,675 - - - - 23,837
$ 3,199 1,798,923 1,278,439 3,102,551 18,641 36,102 9,434,166
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Hiw: §7ok4 A
102 & B 101 4 &
$ 1,122,600 1,059,854

2,648 3,409

979 1,422

(353) (336)
95,908 91,822
(1,956) (1,313)
4,378 3,897
(16,916) (2,252)
1,198 -

278 139
86,164 96,788
(3,797) 2,260

(317,021) (130)

(2,790,185) (283,437)
(30,238) (706)
(38,450) (9,698)

(753,198) (297,507)
67,828 28,087
4,055 (484)
228,958 68,874
81,487 3,882
26,687 75,850
469,192 161,838
7,372 5,656

(3.047,310) (245,515)

(2.961,146) (148.727)

(1,838,546) 911,127
1,956 1,313

(147,089) (122,218)

(217,576) (130,642)

(2.201,255) 659,580
24,738 -

9,460 14,897
(1,208) -

- 64,617
(7.235) (38,177)
25,755 41,337

5,936,000 8,159,830

(6,210,560) (7,806,500)

2,783,500 281,840

- (820,000)
2,618 1,062

(543,095) (478.703)

1,968,463 (662.471)

(207,037) 38,446
619,488 581,042

$ 412451 619,488
g3 F R ww SR



HUNG POO REAL ESTATE DEVELOPMENT CO,, LTD.
Statements of Cash Flows
For the years ended December 31, 2013and 2012

(Expressed in Thousands of New Taiwan Dollars)

2013 2012
Cash flows from operating activities:
Profit before tax $ 1,122,600 1,059,854
Adjustments to reconcile profit to net cash provided by (used in) operating activities
Depreciation 2,648 3,409
Amortization 979 1,422
Net profit or loss of financial assets and liabilities at fair value through profit or loss (353) (336)
Interest expense 95,908 91,822
Interest income (1,956) (1,313)
Recognized share of profit of investment in associates accounted for equity method 4,378 3,897
Loss (or gain) on disposal of property, plant and equipment, net (16,916) (2,252)
Loss on financial asset impairment 1,198 -
Loss (or gain) on foreign exchange 278 139
86,164 96,788
Change in operating assets and liabilities:
Change in operating assets:
Decrease (increase) in notes receivable (3,797) 2,260
Decrease (increase) in accounts receivable (317,021) (130)
Decrease (increase) in inventories (2,790,185) (283,437)
Decrease in prepaid expenses (30,238) (706)
Decrease (increase) in other current assets (38,450) 9,698
Decrease (increase) in other financial assets (753,198) (297,507)
Change in operating liabilities:
Increase (decrease) in notes payable 67,828 28,087
Increase in notes payable —related parties 4,055 (484)
Increase (decrease) in accounts payable 228,958 68,874
Increase (decrease) in accounts payable —related parties 81,487 3,882
Increase (decrease) in other payable 26,687 75,850
Increase (decrease) in advance receipts 469,192 161,838
Increase (decrease) in other current liabilities 7,372 5,656
Total changes in operating assets and liabilities (3,047,310) (245,515)
Total adjustments (2,961,146) (148,727)
Cash generated from (used in) operating activities (1,838,546) 911,127
Interest receivable 1,956 1,313
Interest paid (147,089) (122,218)
Income tax paid (217,576) (130,642)
Net cash provided by (used in) operating activities (2,201,255) 659,580
Cash flows from investing activities:
Proceeds from disposal of available-for-sale financial assets 24,738 -
Return of investments due to capital reduction of financial assets carried at cost 9,460 14,897
Increase in refundable deposits (1,208) -
Decrease in refundable deposits - 64,617
Increase in other assets- noncurrent (7,235) (38,177)
Net cash provided by (used in) investing activities 25,755 41,337
Cash flows from financing activities:
Increase in short-term borrowings 5,936,000 8,159,830
Decrease in short-term borrowings (6,210,560) (7,806,500)
Increase (decrease) in short-term bills payable 2,783,500 281,840
Proceeds from long-term debts - (820,000)
Increase (decrease) in other liabilities- noncurrent 2,618 1,062
Payments of cash dividends (543,095) (478,703)
Net cash flows provided by (used in) financing activities 1,968,463) (662,471)
Net increase (decrease) in cash and cash equivalents (207,037) 38,446
Cash and cash equivalents at beginning of the period 619,488 581,042
Cash and cash equivalents at end of the period $ 412,451 619,488

See accompanying notes to financial statements.

- 24 -




-5 [£Feir]
d 1 -0z E}i};ﬁé&l,}ﬁa;@g
P CD)BEABR I CIFEFEEEPY R £
(DFFE a7 50 1,000,000 ~
()R 1 %= la7a% 6,000,000 ~
(COERBIAALICHFIEEIPF T AERARSE
883,864,782~ » = #10%;2 T_F 4 O 4% 3T 5 %:88,386,478 % 14
s dezhHpde R A fie BARAT 5 %3,426,714,255 % 1 o B 3E F 2
BB AT 5% 1,208,027,935 % t5 0 B R T A FR B AR LOAT 5O
3,014,164,624 =~ » # A ik LI & A E 1A 0 R s AR
L% 5 #.319054563~ o (3 ik B % ¢ 3 {79k >319,954,563 9%

#3)

3

S

e

(E)A 2P F =8 R EE A A4 2101217 17
(4P ) 57 Bas ik 3% 2 $L056,173F < » & 4 1 102
£15 1p BE 5  575 §81208,028 = ¢

(\l)ﬂ‘\"f*u-’i’“igwﬁ’zﬁw v F2E ﬁig?’&“ﬁ; P 2 H s dp R
T ¥ o

( )j\ ﬁéﬁ}é}ykfﬂﬁgﬂﬁl}}ﬂ 3.;,?éx&;€%{‘i’§#§%§-@
R AR2P R w TR RERRERE L R VRS
Sgﬁﬁv@/ﬁﬂﬂgﬁaﬁgﬁﬁaﬁ/ﬁ BS EE
REFF > FENE AR ERET > REBR AR L FFL Y
il =0 % P EE R AT -

- 25 -



()R 2P AR E T

5
B4 A A i B AR 3,426,714,255
bt g 883,864,782
R 10%i% T @A 88,386,478
I R - 1,208,027,935

Ok e F AR 3,014,164,624
A fieIE B

WK 2T 319,954,563
Hp & A A e F AR 2,694,210,061

MR
fed g X LAY Ao %$ 1,000,000 &
[ S R s L $ 6,000,000 ~

ek

- 26 -



Proposal 2

[ Proposed by the Board]

Proposal: Adoption of the Proposal for Distribution of 2013 Profits

Explanation: (1) Plans to allocate Employee bonus & Remuneration of directors

and supervisors as below :
Remuneration of directors and supervisors: NT$1,000,000
Employee bonus: NT$6,000,000

(2) 2013 net profit after tax is NT$883,864,782. After setting
aside the legal reserve of NT$88,386,478, and then adding
beginning retained earnings of NT$3,426,714,255 Less
adjustments early earnings of NT$1,208,027,935.- the un-
appropriated retained earnings are NT$3,014,164,624 and the
proposed dividend to shareholders is NT$319,954,563 cash
dividend per share is NT$1 .

(3) The Company adopt IFRSs to prepare financial statements at
the first time, lead to retained earnings decreased NT$1,056,173K
on Jan 1, 2012 (transform date), accumulated to decrease
NT$1,208,028K on Jan 1, 2013.

(4) Upon the approval of the Annual Meeting of Shareholders, it
iIs proposed that the Board of Directors be authorized to
resolve the ex-dividend date, ex-rights date, and other
relevant issues.

(5) In the event that, before the distribution record date, the
proposed profit distribution is affected by an amendment to
relevant laws or regulations, a request by the competent
authorities, or a buyback of shares or issuance of new shares
for transferring treasury shares to employees or for equity
conversion in connection with domestic or overseas
convertible corporate bonds or other convertible securities or
employee stock options, it is proposed that the Chairman be
authorized to adjust the cash and stock to be distributed to
each share based on the number of actual shares outstanding
on the record date for distribution.
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Resolution:

(6) Please refer to the Profit Distribution Table as follows:

Hung Poo Real Estate Development Co., Ltd.

Profit Distribution Table
Year 2013

Items

(Unit: NT$)
Total

Beginning retained earnings

3,426,714,255

Add: net profit after tax

883,864,782

Less: 10% legal reserve

88,386,478

Less: adjustments early earnings

1,208,027,935

Distributable net profit

3,014,164,624

Distributable items:

Dividend to shareholders

319,954,563

Inappropriate retained earnings

2,694,210,061

Notes:

Remuneration of directors and supervisors: NT$1,000,000

Employee bonus: NT$6,000,000
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T#H FER  Discussion

©

R [£FeR]

Proposal 1 [ Proposed by the Board]

S0 AP TRERAEATATERA | Bi7% -

Proposal: Amendment to the Operational Procedure for the Acquisition and
Disposal of Assets.

WP (- )kyp? FARI02£127 30p £MEFEIRLE ¢
P B ik

(Z)FH SR AP $32141F M@ ieh FTATERA | B3
i SRR o
Explanation: 1. Amendment of this operational procedure is pursuant to the

official letter No0.1020053073 by Financial Supervisory

Commission (“FSC”) on December.30, 2013. Please proceed
to discuss.

2. Please refer to page’ 32 to 41 for the revised vision of
“Operational Procedure for the Acquisition and Disposal of
Assets” to this Agenda Manual.

Aotk

Resolution:
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Proposal 2 [ Proposed by the Board]

xd ﬁ;’%ﬁé??{iag@ AL TH| %
Proposal: Proposal of Release the Prohibition on Directors and their
representative from Participation in Competitive Business.

WP (- )R PE209ERIE AT FELp L AR AL RN Ay

FREM 2G5 BEHEA P E “éiéﬂeﬁ’j%@ﬂ
HF o

(C)FIR2PEHR2ZFE > A2 REFTFEIHARLAFHRTAL
%ﬂ%ﬁ*??%%%@weeﬁW“QL%%’ﬁﬁ%&a
EARMBEETEE E AL A EREL ) 2 BT ALTR
4 FTE N REN T 2

(Z)#RHF A&k -

Explanation: 1. According to Article 209-1 of the Company Act, a director
who does anything for himself or on behalf of another person
that is within the scope of the company's business, shall
explain to the Shareholders’ Meeting the essential contents of
such an act and secure its approval.

2. If the Directors elected as the 9th term Board of Directors
actually do anything for themselves or on behalf of other
persons within the scope of the Company’s business, it is
proposed to approve the release of the non-competition
restriction for newly elected Directors and their representatives
at the annual Shareholders’ Meeting.

FF | = 2 EEEEE T
(Title) (Name) (Other companies hold title)
TEAALA a:féﬂpwswﬂﬁx 2P [ E R GG DA
Directorsand | & £ « @ %@ & Han-Dar Development CO., Ltd
their Director Hua-Zhan # ¥ & Chairman
representative | Investment Co., Ltd and | s &2k /{7 4% i § *22 &
their representative Han-Dar Engineering and
M.C.Liu Development CO., Ltd
S & 1@ Manager

3. Please proceed to discuss.
ek
Resolution:
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m fEpF$ 3k  Questions and Motions

I::I 3T € Adjournment
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ATTACHMENTS I : Revised Vision of Operational Procedure for
the Acquisition and Disposal of Assets
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€ APPENDIX Il : Rules of Procedure for Shareholder Meetings
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& APPENDIX |11 : Current Shareholding of Directors and
Supervisors

Explanation: The shareholding status of the directors and supervisors:

The minimum numbers of shares required to be held by the entire bodies of directors and
supervisors in accordance with “Rules and Review Procedures for Director and Supervisor
Share Ownership Ratios at Public Companies”, and the numbers of shares held by the
directors and supervisors individually and by the entire bodies thereof respectively as
recorded in the shareholders' register as of the book closure date for that shareholders' meeting.

The minimum number of shares to be held by the entire Directors is 16,640,432 shares, and
the minimum number of shares to be held by the entire Supervisors is 1,664,043 shares.

Shareholding of Directors
Book closure date: Apr. 26, 2014

Position Name Shares
Chairman J. H. Tuan 11,119
. Hua-Zhan Investment Co., Ltd.
Director Representative:Z.F.Liu 53,694,745
. Hua-Zhan Investment Co., Ltd.
Director epresentative: J. M. Chen 53,694,745
. Fu-Da Investment Co.,
Director Ltd.Representative: W. Y. Hong 49,896,040
. Fu-Da Investment Co., Ltd.
Director Representative: W. L. You 49,896,040
Total shares owned by all Directors 103,601,904
Shareholding of Supervisors
Book closure date: Apr. 26, 2014
Position Name Shares

Hua-Yi Investment Co., Ltd.

Supervisors B.7.5un 1,650,990
Supervisors | W. H. Huang 0
Total shares owned by all Supervisors 1,650,990

- 50 -



=)

- 2 PR (FYALE) PR LA L EE CERAPY L SR
O EELE TR R R TR 0 A E RS 2 BT A
i S

b Hepd §E §ERE A PRS0 RGEL € KRS AR

[RI
e

)

=

=

am N
ES

il

bt

¥

gt

>

(w

Ju

W N
W e

F
LRGSR AR SR 1 AR S P ‘ﬂ (T MPFE O R P2 o
R

kS
o =
—

B R AHZ FORRE AR
CEFE U RARPRFR 2
LpgRiReefl - RECHI2 EF - ERAPY 90 (Ee:adhs)

Eis
AP BRI EfIEEE T
F 8
A

Jn

i £ 41| 6,000,000 6,000,000 0 £
ALK& A 0 0 0 £
F ¢ % p %] 1,000,000 1,000,000 0 Ed

2.EGARPF A IR £ 2 F AP BRMBRLEREHEZ R IR
e b 0% e
3.5 BHFEGRFEH [ 1 =A%
v~ 101 & g4 e R ez iéfi;fa? LA

\EM
ﬂ‘f}
>~
=z
9
_\6-:4\
N
-3;7\:,
Jory
B
b=
gl
b4
N
\‘
\‘
9 \

T q
hEE € AR AT 1,950 3 ~ 250 g ~
F A £ 4T 1,950 § ~ 250 i ~
) 0 0

THFHLRFVRASPTEF EARLEESIRFIRLE > FEA DD
A E A REFLAFHBMPA AT RI SR TR EAFAAZ -

-5] -



€ APPENDIX IV : Employees Bonus and Remuneration of

Directors and Supervisors are proposed by
Board of Directors.

1. The multiples or ranges with respect to employee dividends and director/auditor compensation,
as set forth in the company'’s articles of incorporation :

Net income at closing, except allocate for tax in advance, redeem loss in business in past
year, and allocate 10%for legal reserve, remnant are distributed by the Board of Directors,
and then recognize by Shareholder's Meeting:

(1) Remuneration to directors and supervisors can't over 3%

(2) Employee bonuses can't lower than 1% - and can distribute in stock if have the situation
that bonuses transferred to common stock

(3) Shareholder’s Meeting could resolved the distribution of retained earnings

2. The accounting treatment of estimate base of employee dividends and compensation of
directors and supervisors, and calculated base of number of shares in stock dividend
distribution, are different to actual distributed amount: None

3. The information of proposed dividend distribution of Board Meeting:
(1) Distribution amount of employee bonus, stock dividend, and compensation of directors

and supervisors: (Unit: NT$)
Distribution Estimate Distribution Amount Difference Reason &

Amount | Approved by the Board Treatment

Employee 6,000,000 6,000,000 0| None

Bonus-Cash

Employee

Bonus-Stock 0 0 0 None

Remuneration of

Directors and 1,000,000 1,000,000 0 None

Supervisors

(2) Propose to distribute employee stock bonus and the percentage of net income and total

employee bonus: 0%

(3) Earnings per share of considered in distribute employee bonus and compensation of
directors and supervisors: NT$2.77

4. Use of earnings in the preceding fiscal year for distribution of employee dividends and

directors/supervisors compensation: (Unit: NT$)

Year 2012 Employee |Compensation f0|f Directors
bonus and Supervisors

Distribution Proposal of Retained Earnings

adopted at the Board of Directors. 19,500,000 2,500,000

Actual Dlstrlputlon_of Retained Earnings in 19.500,000 2,500,000

Shareholders' Meeting.

Difference 0 0

The information related to the appropriation of employees’ bonuses and remuneration to
directors and supervisors can be found on web sites such as the Market Observation Post
System after the Shareholders’ meeting.
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