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Meeting Minutes

Time: June 3, 2012 (Tuesday) at 9 a.m.
Place: No.29, Gongyequ 18th Rd., Nantun Dist., Taichung City 408, Taiwan
Total outstanding shares of the Company: 134,400,000 shares

Total shares represented by shareholders present in person or by proxy: 125.841.915

shares

Percentage of shareholding of the shareholders present in person or by proxy: 93.63%
Chairman: Wu Cheng-Hsueh. the Chairman of Board of Directors

Secretarv(Keeper of Meeting Minutes): Liao Tzu-Ting

The aggregate shareholding of the shareholders present in person or by proxy
constituted a quorum. The Chairman declared meeting duly constituted.

1. Chairman Statements (omitted)

II. Matters to Report
Item 1. 2011 Business Reprot
Description: The 2011 Business Report is attached as Exhibit 1.
ltem 2. Supervisors’ Review Report.

Description: The Supervisors’ Review Report on 2011 Financial Statements is
attached as Exhibit 2.

111. Matters for Approval

Item1. To approve 2011 Business Report and Consolidated Financial
Statements (proposed by the Board of Directors)

Description:

(1) The Consolidated Financial Statement (Exhibit 3) of the Company
audited by independent auditors Ming-Chung Hsieh and Hui-Min Chen
of Deloitte & Touche along with the 2011 Business Report, have been
submitted to Supervisors for review and approval and Supervisors’

have issued the Supervisors Review Report accordingly.
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{2} Please resolve.

Resolution: Voting Result: the number of shares represented by the sharcholders
present at the time of voting was 125.840.415 shares. and113.702.563
shares were cast for the proposal, amounting to 90.35% of the

number of shares represented’ by the shareholders present.
RESOLVED. that the above proposal be and hereby was approved as proposed.

Item2. To Approve 2011 Profit Distribution Proposal (proposed by the Board
of Directors)

Descriptions:

(1) The 2011 net profit after tax of the Company is NTD 1.121.080.070.
After setting aside the legal capital which amount to 10% of the net
profit afier tax. for the preceding year. the total amount of earning
distributable are NTD 1.008,972,063. The Company proposes to pay
a cash dividend per share of NTD 4.0.

(2} Record date for paying cash dividends: Upon the approval of the
shareholders meeting. it is proposed to authorize the Board of Directors
to determine the ex-dividends date. distribution date and relevant

matters.

(3) 2011 Profit Distribution Proposal is reviewed by Supervisors and
attached as Exhibit 4.

(4) Please resolve.

Resolution: Voting Result: the number of shares represented by the shareholders
present at the time of voting was 125.840.41 35 shares. and 113.702.563
shares were cast for the proposal. amounting to 90.35% of the number

of shares represented by the shareholders present.
RESOLVED, that the above proposal be and hereby was approved as proposed.
I'V. Matters for Discussion

Item1. To Amend Memorandum of Association and Article of Association of
the Company. (proposed by the Board of Directors)

Descriptions:

(1) To comply with the regulation amendment in ROC, the Board of
Directors propose to amend Memorandum of Association and Article of

Association of the Company.
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(2) The comparison table of amendments of the Memorandum of

Association and Articles of Association is attached as Exhibit 5.
(3) Please resolve by way of a Special Resolution.

Resolution: Voting Result: the number of shares represented by the sharcholders
present at the time of voting was 125,840.415 shares. and
103.006.363 shares were cast for the proposal, amounting to 83.44%

of the number of shares represented by the shareholders present.

RESOLVED. by way of Special Resolution. that the above proposal be and hereby
was approved as proposed.

Item2. To Amend the Procedures of Acquisition or Disposal of Assets.
(proposed by the Board of Directors)

Descriptions:

(1) To accommodate the Company’s actual business and management
needs. the Board of Directors proposes to amend the Procedures of

Acquisition or Disposal of Assets.

(2) The comparison table of amendments of the Procedures of Acquisition
or Disposal of Assets is attached as Exhibit 6.

(3) Please resolve.

Resolution: Voting Result: the number of shares represented by the shareholders
present at the time of voting was 125.840.415 shares. and103.006.363
shares were cast for the proposal. amounting to 83.44% of the number

of shares represented by the shareholders present.
RESOLVED. that the above proposal be and hereby was approved as proposed.

Item3. To Amend the Procedure of Rules of Sharesholder’s Meeting
Procedures Rules. (proposed by the Board of Directors)

Descriptions:

(1) To comply with the regulation amendment in ROC. the Board of
Directors propose to amend the Procedure of Rules of Shareholders
Meeting Procedures Rules of the Company.

(2) The comparison table of amendments of the Procedure of Rules of
Shareholders” Meeting Procedures Rules is attached as Exhibit 7.

(3) Please resolve by way of a Special Resolution.
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Resolution: Voting Result: the number of shares represented by the shareholders
present at the time of voting was 125,840,415 shares. and
105.006.363 shares were cast for the proposal, amounting to 85.44%
of the number of shares represented by the sharcholders present.

RESOLVED. by way of Special Resolution. that the above proposal be and hereby

was approved as proposed.

Item4. The Capitalization from Additional Paid-in Capital. (propose by
Board of Directors)

Descriptions:

(1) To strengthen the financial and capital structure. the Board of Directors
proposes 1o capitalize NTD 67.200.000 from Additional Paid-in Capital
and to issue 6.720.000 new shares with NTD 10 par value.

(2) The Company will distribute 50 shares to every 1000 shares in
proportion to the shareholding shown on the shareholder register as of
the ex-right date. After the approval from the Authority and the General
Meeting of the Company, the Board of Director is authorized to decide

the ex-right date and relevant matters.

(3) For fractional shares. the shareholders may aggregate their fractional
shares into one share within five days of the ex-right date: provided.
however, that if there are any fractional share left. the Company will
pay cash in NTD (. round down to NTD 1.). in lieu of stock dividends
and the Chairman of the Board of Directors is authorized to distribute
such fractional shares for subscription at par value by designated

person.

(4) The shareholder’s rights and obligation of the new shares to be issued
shall rank pari passu in all respect with the issued and outstanding
common shares of the Company. After the capitalization. the total
paid-in capital is NTD 1,411.200.000. The Board of Directors is further
authorized to make any change relating to the proposed capitalization
depending on actual needs or the request from the authorities.

(5) Please resolve by way of a Special Resolution

Resolution: Voting Result: the number of shares represented by the sharcholders
present at the time of voting was 125,840.415 shares, and 113,702,563
shares were cast for the proposal, amounting to 90.33% of the number
of shares represented by the shareholders present.
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RESOLVED, by way of Special Resolution, that the above proposal be and hereby

was approved as proposed.
V. Ad Hoc Motions

There being no any ad hoc motions, upon a motion duly made and seconded, the

meeting was adjourned.

3l

Wu Cheng-Huseh (%2 %)

)ﬁn’i %
) tt‘ﬁj

Liao Tzu-Ting (B-£ %)
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Exhibit5.

Comparison Chart: Amended and Restated Memorandum of Association and Articles of
Association of Gourmet Master Co., Ltd.

Article No.

Amended and Restated
Memorandum of
Association
(adopted by 16™ January,
2010 EMG)

Amended and Restated
Memorandum of Association

Explanations

offi
T

FaYal O
\A A\

West Bay Road, P.0. Box
32052, Grand Cayman
KY1-1208, Cayman
Islands, British West
Indies.

the Grand
Commercial Centre,
Oleander Way, 802 West
Bay Road, P.0. Box 32052,
Grand Cayman KY1-1208,
Cayman Islands, British
West Indies.

Pavilion

Article No.

Amended and Restated
Articles of Association
(adopted by Novenber 2, 2011
EGM)

Third Amended and Restated
Articles of Association

Explanations

The Regulations contained
or incorporated in Table A
of the First Schedule of the
Companies Law (2010
Revision) shall not apply to
this Company.

The Regulations contained or
incorporated in Table A of
the First Schedule of the
Companies Law (2011
Revision) shall not apply to
this Company.

Revised for
consistency
with
modification
of the Cayman
Companies
Law.

2(a)
Compensation
Committee

N/A

The compensation committee
formed by the Board pursuant
to Article 91 hereof.

Added for
consistency
with relevant
provisions of
the taiwan
companies
I a w

{vii)-Cumulative Voting

(ix)Cumulative Voting

Provision
order
adjustment.
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Amended and Restated

; Articles of Association Third Amended and Restated ;
Article No. ; o Explanations
(adopted by Novenber 2, 2011 Articles of Association
EGM)
h-Designated Stock Market | (x)Designated Stock Market | pProvision
order
adjustment.
©9-Directors (xi)Directors Provision
order
adjustment.
) Family Rdationship | (xii)Family Relationship | provision
within Second Degree of | within Second Degree of order
Kinship Kinship _
adjustment.
¢ Independent Directors | (xiii) Independent Directors | Provision
order
adjustment.
(¢H+)Joint Operation | (xiv) Joint Operation | provision
Contract Contract
order
adjustment.
(%) Law (xv) Law Provision
order
adjustment.
(»v)Lease Contract (xvi)Lease Contract Provision
order
adjustment.
(xvi)Litigious or | (xvii)Litigious or Added for
Non-Litigious Agent | Non-Litigious Agent :
A person appointed by the | ("FFiAECIEATCELA") Cc_ms' stency
Company pursuant to the | A person appointed by the | With relevant
Applicable Law as the | Company pursuant to the | provisions of
Company’s process agent | Applicable Law as the the taiwan
for purposes of service of | Company’s responsible _
documents in the relevant | person in the ROC |ctompanies
jurisdiction.|(KAEKPIFERBEEANZ ] a w
(»vi) Management Contract | (xviii) Management Contract | provision
order
adjustment.
Oevi) Member (xix)Member Provision
order
adjustment.




Article No.

Amended and Restated
Articles of Association
(adopted by Novenber 2, 2011
EGM)

Third Amended and Restated
Articles of Association

Explanations

(xb¢)month

(xx)month

Provision
order
adjustment.

(*¢)Merger

(xxi)Merger

Provision
order
adjustment.

(>x)Notice

(xxii)Notice

Provision
order
adjustment.

(x4DNTD

(xxiii)NTD

Provision
order
adjustment.

(¢H)Ordinary Resolution

(xxiv)Ordinary Resolution

Provision
order
adjustment.

(xxiv)Registered Office

(xxiv)Registered Office

Provision
order
adjustment.

(xiv)Register of Members

(xxv)Register of Members

Provision
order
adjustment.

(>xv)Register of Members

(xxvi)Register of Members

Provision
order
adjustment.

(oad)ROC

(xxvii)ROC

Provision
order
adjustment.

(>ov) Secretary

(xxviii)Secretary

Provision
order
adjustment.

(xviH) Seal

(xxix)Seal

Provision
order
adjustment.

(3xix)Share

(xxx)Share

Provision
order
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Article No.

Amended and Restated
Articles of Association
(adopted by Novenber 2, 2011
EGM)

Third Amended and Restated
Articles of Association

Explanations

adjustment.

(30x¢)Specia Resolution

(xxxi)Specia Resolution

Provision
order
adjustment.

(>e0¢t) Treasury Shares

(xxxii)Treasury Shares

Provision
order
adjustment.

(3oex¢H)Supervisors

(xxxiii)Supervisors

Provision
order
adjustment.

3.(9)

Subject to these Articles and
the rules of the Designated
Stock Market, where the
Board proposes to issue any
shares to the employees of
the Company and/or its
Subsidiaries with deferred
rights or subject to
restrictions (whether
contractual or otherwise) in
accordance with the terms of
their issue, such issuance
shall be subject to the prior
approva of the Members by
way of Specia Resolution.
The amount, price and terms
of any such restricted shares
shall be determined in
accordance with the
Applicable Law.

Revised per
Taiwan
counsel’s
recommendat
ion.

(g)No share shall be issued
to bearer.
(h)Shares of the Company
may be issued in
uncertificated/scripless
f o] r m .
(i)Notwithstanding any
other provision in these
Articles, al shares of the
Company must be fully
paid up upon issue.

(h)No share shall beissued to
b e a r e r .

(i)Shares of the Company
may be issued in
uncertificated/scripless
f o] r m .

(j)Notwithstanding any other
provision in these Articles,
al shares of the Company
must be fully paid up upon
[ S S u e

Revised per
Taiwan
counsel’s
recommendat
ion.
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Article No.

Amended and Restated
Articles of Association
(adopted by Novenber 2, 2011
EGM)

Third Amended and Restated
Articles of Association

Explanations

16

The Company may from
time to time by Special
Resolution, subject to any
confirmation or consent
required by the Law, reduce
its share capital or any
capital redemption reserve
or other undistributable
reserve in any manner
permitted by law.

The Company may from time
to time by Special
Resolution, subject to any
confirmation or consent
required by the Law, reduce
its share capital (including by
way of cancellation of issued
shares) or any capital
redemption reserve or other
undistributable reserve in any
manner permitted by law.
Where a reduction of issued
share capital is to be effected
by way of cancellation of
issued shares, the number of
issued shares to be cancelled
against each Member’s
shareholding shall be
determined on apro ratabasis
(rounded up or down to the
nearest whole number as
determined by the Board)
based on the total number of
issued shares held by such
Member relative to the total
number of issued shares.

Revised per
Taiwan
counsel’s
recommendat
ion.

17.(a)

Subject to the Law, the
Company’s  Memorandum
and these Articles and,
where applicable, the rules
of the Designated Stock
Market and/or any
competent regul atory
authority, the Company shall
have the power to purchase
or otherwise acquire its own
shares, including a purchase
of shares in connection with
Article 55 or paragraph (b)
below and to accept the
surrender of itsfully paid up
shares without
consideration, and such
power shall be exercisable
by the Board upon such
terms and subject to such
conditions asit thinksfit and

Subject to the Law and
these Articles and, where
applicable, the rules of the
Designated Stock Market
and/or any competent
regulatory authority, the
Company shal have the
power to purchase or
otherwise acquire its own
shares, including a purchase
of sharesin connection with
Article 55 or paragraph (b)
below and to accept the
surrender of itsfully paid up

shares without
consideration. Unless a
purchase is made in

connection with Article 55,
any purchase by the
Company of Shares listed
on the Designated Stock

Revised per
Taiwan
counsel’s
recommendat
ion.
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Amended and Restated
Articles of Association

Third Amended and Restated

Article No. ; o Explanations
(adopted by Novenber 2, 2011 Articles of Association
EGM)
any determination by the| Market (other than a
Board of the manner of | purchasethat involvesapro
purchase shall be deemed | rata purchase and
authorised by these Articles | cancellation of shares of the
for purposes of the Law.| Company among al the
The Company may make| Members which shall also
payments in respect of the | be subject to approval by
purchase of its shares out of | way of Ordinary Resolution
capital or out of any other | under Article 17(g)) shall be
account or fund legally | approved by consent of
available in accordance with | mgjority of the Directors
the Law. present a the meeting
attended by two-thirds (2/3)
or more of the total number
of Directors, and the
relevant board resolution
approving the purchase and
execution thereof by the
Company (or lack thereof)
shall be reported in the
following general meeting
of the Members. The
Company may  make
payments in respect of the
purchase of its shares out of
capital or out of any other
account or fund legally
available in accordance
with the Law.

17(g) Subject as aforesaid, the | Subject to the Law, these | Revised per
Directors may determine, as | Articles and, where Taiwan
they think fit all questions | applicable, the rules of the
that may arise concerning | Designated Stock Market | counsel’s
the manner in which the| and/or any  competent | recommendat
redemption of the shares| regulatory authority, the ion.

shall or may be effected.

Company may by Ordinary
Resolution authorize and
approve a repurchase of its
own shares from al of the
Members, provided that

(i) The number of shares to
be repurchased pursuant to a
repurchase of Shares
described in this Article 17
(g) shall be pro-rata among
the Members in proportion to
the number of shares held by




Article No.

Amended and Restated
Articles of Association

(adopted by Novenber 2, 2011

EGM)

Third Amended and Restated
Articles of Association

Explanations

each such Member (rounded
up or down to the nearest
whole number as determined
by the Board) and all
repurchased shares shall be
cancelled,;
(ii) In connection with a
repurchase of shares, the
Company may make
payments in respect of the
repurchased shares either in
cash or in kind out of any
account or funds legally
available therefor. The
value and amount of any
payment in kind shall be
determined and approved at
the general meeting of the
Members and consented to
by the Members receiving
such payment in kind in
writing as consideration for
the repurchased shares, and
the Board shall have a ROC
certified public accountant
issue an appraisal and/or
audit report in respect of the
value and amount of the
payment in kind as
consideration prior to the
general meeting.
Subject to compliance with
the above, any approval
granted by the Members in
accordance with this Article
17(g) shall be binding on
each and every Member(s)
irrespective of whether such
Member was aMember at the
time that such approva was
granted or whether such
Member had abstained from
voting, voted for or against
such resolution at the genera
meeting approving such
repurchase of shares of the
Company and no further
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Article No.

Amended and Restated
Articles of Association
(adopted by Novenber 2, 2011
EGM)

Third Amended and Restated
Articles of Association

Explanations

transfer document(s) shall be
required from any Member
whose shares are subject to
the repurchase to effect the
transfer of the repurchased
shares to the Company for
cancellation and/or for
implementation of the
repurchase of shares
authorized in accordance
with this Article 17(g), save
and except where the
repurchase priceis payablein
kind then the written consent
of the relevant Member
receiving such payment in
kind shall be required.

25

meeting—Such manual shall
be distributed to the
Members attending the
general meeting in person,
by proxy or by corporate
representative(s)(where the
Member is a corporation) at
the genera meeting. Feor
as-tong—as—the-Company's
shares—are—tisted—on—the
Besignated—Stock—Market
the-Board-shall-upload-the
content—of—the—manual

| vrcler this Arti

For aslong asthe Company's
shares are listed on the
Designated Stock Market,
the Board shal prepare a
manual _ setting  out  the
agenda of a general meeting
of Members (including all
the subjects and mattersto be
resolved at the meeting), and
shall make public
announcement(s) by
uploading the content of the
manual any other
supplemental information to
an__ dectronic  database
designated by the
Designated Stock Market at
least twenty-one (21) days
prior to a genera annud
meeting and at least fifteen
(15) days prior to an
extraordinary annual
meeting. Such manual shall
be distributed to the
Members attending the
general meeting in person,
by proxy or by corporate
representative(s)(where the
Member is a corporation) at
the general meeting.

Revised per
Taiwan
counsel’s
recommendat
ion.
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Amended and Restated
Articles of Association

Third Amended and Restated

Article No. ; o Explanations
(adopted by Novenber 2, 2011 Articles of Association
EGM)
25——and——any—other
. .
supple||| et H |Ie|||||at| el“ to
.

d%'.g' ated by the

Designated—Stock |°|a'|f8t

twenty-one-{21)-days P

to al gﬁ_e; eral alE "E'Hajl FRectiAg

to an extraordinary annua

rreeting:

26 For a long as the| For a long as the| Revised per
Company’s shares are listed | Company’s shares are listed Taiwan
on the Designated Stock | on the Designated Stock
Market, the Board shall | Market, the Board shall | cOunsel’s
prepare,—-electronicform, | prepare, and make public | recommendat
the notice of the genera | announcement(s) relating to ion.
meeting, proxy instrument, | the notice of the genera
matters for discussion, and | meeting, proxy instrument,
where applicable, | matters for discussion, and
information relating to the | where applicable,
election or remova of | information relating to the
directors,—and-shalupload | election or removal of
such information to an | directors,_by uploading such
electronic database | information to an electronic
designated by the | database designated by the
Designated Stock Market | Designated Stock Market at
thirty (30) days prior to a| least thirty (30) days prior to
general annual meeting and | ageneral annua meeting and
fifteen (15) days priortoan | at least fifteen (15) days
extraordinary annua | prior to an extraordinary
meeting. annua meeting._Where the

Board has resolved to alow
Members to exercise their
voting power and cast their
votes by awritten instrument
approved by the Board in
accordance with Article 49,
the Company shall distribute
the above information
together with the written
instrument approved by the
Board to the Members.

34 Resolutions made a a| Resolutions made a a| Revised per
genera meeting shall be| genera meeting shall be Taiwan
compiled in the form of | compiled in the form of

minutes. The chairman of | counsel’s

minutes. The chairman of

the meeting shal affix

the meeting shal affix
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his’her signature or sea to
the minutes, which shal be
issued to Members within
twenty (20) days after the
end of the meeting. Minutes
may be produced and issued
to Members in eectronic
form. For as long as the
Company’s shares are listed
on the Designated Stock
Market, the minutes may be
issued to Members by
means of a public notice in
accordance with the—these
Artietes

his’her signature or seal to
the minutes, which shall be
issued to Members within
twenty (20) days after the
end of the meeting. Minutes
may be produced and issued
to Members in electronic
form. For as long as the
Company’s shares are listed
on the Designated Stock
Market, the minutes may be
issued to Members by means
of a public notice in
accordance with the
Applicable L aw.

recommendat
ion.

39

On a poll votes may be
given either personally or
by proxy.

(a)On a poll votes may be
given either personally
or by proxy.

(b)Any corporation which is
a_ Member may by
resolution of its directors
or_other governing body
authorise such person as it
thinks fit to act as its
representative _at  any
meeting of the Company
or at any meeting of any
class of Members. The
person so authorised shall
be entitled to exercise the
same powers on behalf of
such corporation as the
corporation could exercise
if it were an _individual
Member and such
corporation shall for the
purposes of these Articles
be deemed to be present in
peson a any such
meeting if a person so
authorised  is  present
thereat.

(c)For so long as the shares
of the Company are listed
on the Designated Stock
Exchange, where a
Member is a clearing

Revised per
Taiwan
counsel’s
recommendat
ion.




Article No.

Amended and Restated
Articles of Association
(adopted by Novenber 2, 2011
EGM)

Third Amended and Restated
Articles of Association

Explanations

house, depositary,
custodian and/or _trustee
(or__its/their _nomineg(s)
and, in each case, being a
corporation, "Third Party
Holder"), it may authorise
such persons as it thinks
fit to act as its
representatives at  any
meeting of the Company
or a any meeting of any
class of Members
provided that the
authorisation shall specify
the number and class of
shares in respect of which
each such representativeis
SO0 authorised. Each
person  so  authorised
under the provisions of
these Articles shal be
entitled to exercise the
same rights and powers on
behaf of the Third Party
Holder as if such person
was the registered holder
of the shares of the
Company held by the
Third Party Holder in
respect of the number and
class of shares specified in
the relevant
authorisation."

(d)To the extent permissible

under the laws of the
Cayman Islands and these
Articles, the
qualifications, SCOpES,
methods, procedures, and
other details for the
Member to exercise the
voting rights under the
preceding paragraph (c)
shall be in compliance
with the Applicable Law.
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40 To the extent required by | (a)To the extent required by | Revised per

the Applicable Law, any the Applicable Law, any Taiwan
Member who bears a Member who bears a ’
personal interest that may personal interest that may | counsel’s
conflict with and impair the conflict with and impair | recommendat
interest of the Company in the interest of the ion

respect of any matter
proposed for consideration
and approval a a genera
meeting shall abstain from
voting any of the sharesthat
such Member  should
otherwise be entitled to vote
in person, as a proxy for
another Member or
corporate  representative
with respect to the sad
matter, but all such shares
shall be counted in the
guorum for the purpose of
convening a generd
meeting pursuant to Article
30; provided that such
Member shall not be
counted as a person being
entitted to vote for such
matter(s) To the extent
that the Company has
knowledge, any votes cast
by or on behaf of such
Member in contravention of
the foregoing shall not be
counted by the Company.

Company in respect of
any matter proposed for

consideration and
approval a a generd
meeting shal abstain

from voting any of the
shares that such Member
should otherwise be
entitled to vote in person,
as a proxy for another
Member or corporate
representative with
respect to the said matter,
but all such shares shall
be counted in the quorum

for the purpose of
convening a generd
meeting  pursuant to

Article 30; provided that
such Member shall not
be counted as a person
being entitled to vote for
such matter(s); the shares
of Members who are
required to abstain from
voting shall not be
counted in the number of
votes of Member(s)
present in respect of the
relevant resolution(s) in
respect of which such
Member(s) is/are
required to abstain from
voting.  To the extent
that the Company has
knowledge, any votes
cast by or on behaf of
such Member in
contravention of the
foregoing shall not be
counted by the Company.
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(b)To the extent required by

and subject to the
Applicable Law, if a
Director or a Supervisor,
immediately prior to a
general  meseting, has
charged, mortgaged or
otherwise created or
permitted the creation of
encumbrance over more
than one-half (1/2) of the
total number of shares of
the Company held by
such Director or
Supervisor as of the date
of his  appointment
("Original

Shareholding"), such
Director _or__Supervisor
shall abstain from voting
such number (rounded to
the nearest whole
number) of shares that
exceeds one-half (1/2) of
the Origina
Shareholding, and in
respect of such number
(rounded to the nearest
whole number) of shares
that the Director or
Supervisor is reguired to
abstain from voting, they
shall not be counted in the
number of votes of
Members present at the
meeting but shall be
counted in the guorum for
the purpose of convening
a general meeting
pursuant to Article 30.
To the extent that the
Company has knowledge,
any votes cast by or on
behalf of such Director or
Supervisor in
contravention  of  the
foregoing shall not be
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45 Theinstrument appointing a | The instrument appointing a | Revised per
proxy shal be in writing | proxy shal be in writing Taiwan
under the hand of the|under the hand of the ’
Member or, if the Member | Member or, if the Member is | counsel’s
is a corporation, either | a corporation, either under | recommendat
under seal or under thehand | seal or under the hand of a ion

of a director or officer or
attorney duly authorized,
and shall include such
infformation as  maybe
required by the Company ,
including instruction to
Member for completion of
the proxy, proxy voting
instruction and  basic
information of the Member
appointing the proxy and of
the proxy appointed or shall
be in such form as
authorised by the Board in
accordance with Article 46.
A proxy needs not be a
Member of the Company. A

vote given in accordance

director or officer or attorney
duly authorized, and shall
include such information as
maybe required by the
Company : including
instruction to Member for
completion of the proxy,
proxy voting instruction and
basic information of the
Member  appointing the
proxy and of the proxy
appointed or shal be in such
form as authorised by the
Board in accordance with
Article 46. A proxy needs not
be a Member of the
Company.
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47

Where multiple instruments
of proxy are received by the
Company from the same
Member, the first written
duly executed and valid
instrument of proxy
received by the Company
shal prevail, unless an
explicit written statement
revoking the previous
instrument(s) appointing a
proxy is made in the
subsequent duly executed
and valid instrument of
proxy received by the
Company. The Board shall
have the final discretion to
determine which instrument
of proxy shall be accepted
where there is any dispute.

Unless—otherwise—provided

Where multiple instruments
of proxy are received by the
Company from the same
Member, the first written
duly executed and valid
instrument of proxy received
by the Company shall
prevail, unless an explicit
written statement revoking
the previous instrument(s)
appointing aproxy ismadein
the subsequent duly executed
and valid instrument of proxy
received by the Company.
The Board shal have the
final discretion to determine
which instrument of proxy
shall be accepted where there
isany dispute. _A vote given
in accordance with the terms
of an instrument of proxy
shal be valid
notwithstanding the previous
death or insanity of the
principal or revocation of the
proxy or of the authority
under which the proxy is
given, or the notice of casting
vote by way of written notice
or _electronic transmission
pursuant to Article 49;
provided that the Company
has not been notified in
writing of such  death,
insanity _or _revocation _as
aforesaid at its Registered
Office_or a an address
specified in the proxy form,
or by written notice from the
Member revoking the proxy
and expressing his intent to
attend the meeting in person
or to vote by way of written

Revised per
Taiwan
counsel’s
recommendat
ion.
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notice or electronic
transmission  pursuant  to
Article 49 at least two (2)
days before the date of the
genera meeting, or
adjourned meeting, at which
the proxy proposes to vote.

50 Where a Member has| (QdWhere a Member has | Revised per
exercised the voting power exercised the voting Taiwan
and casted its votes by power and casted itsvotes
written instrument or by by written instrument or | counsel’s
way of electronics by way of electronics | recommendat
transmission intends to transmission intends to ion.
attend the meeting atend the  meeting
physicaly in person, such physically in person, such
Member shal send a Member shall send a
separate written declaration Separate written

of intention to rescind and
revoke the votes casted by
way of written instrument or
electronic transmission to
the Company, whichever
was previously exercised by
the Member, two (2) days
prior to the date of the
general  meeting failing
which, the Member shall be
deemed to have waived his
right to attend and vote at
the relevant general meeting
in  person, the deemed
appointment by the Member
of the chairman as proxy
shall remain valid and the
Company shall not count
any votes cast by such
Member physicaly at the
relevant general meeting.

declaration of intention to
rescind and revoke the
votes casted by way of
written instrument or
electronic transmission to
the Company, whichever
was previously exercised
by the Member, two (2)
days prior to the date of
the genera  meeting
failing which, the
Member shall be deemed
to have waived his right
to attend and vote at the
relevant general meeting
in person, the deemed
appointment by  the
Member of the chairman
as proxy shal remain
valid and the Company
shall not count any votes
cast by such Member
physically at the relevant
general meeting.
(b)Where multiple written
instrument or electronic
transmission for the same
meeting are received by
the Company from the
same Member, the first
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written duly executed and
valid written instrument
or electronic transmission
received by the Company
shall prevail, unless an
explicit written statement
revoking the previous
instrument(s) or
transmission is made in
the subsequent  duly
executed and  valid
instrument or
transmission received by
the Company. The Board
shal have the find
discretion to determine
which written instrument
or electronic transmission
shall be accepted where
thereis any dispute.

61

(&) The Board shall consist of

not less than five (5)
directors, at least two (2)
of which shal be
Independent  Directors.
There shall be no
maximum number  of
Directors unless
otherwise determined
from time to time by the
Members in  genera
meeting. Fhe—term—of
office for a Director shall
not-exceed- three (3} years
and the Director whose
term has expired may be

{b)The Board shall be elected or

appointed by Members upon a
poll vote by way of
cumulative  voting (the
manner of voting described in
this Article to be referred to as
“Cumulative Voting”) in the
following manner:-

(&) The Board shall consist of

not less than five (5)
directors, at least two (2)
of which shal be
Independent  Directors.
There shal be no
maximum number of
Directors unless
otherwise determined
from time to time by the
Members in  genera
meeting. When a
Member is a corporate
entity, it may be elected
as_a corporate Director
provided that it shall
designate at least one
natura  person as its
authorized representative
to act for and on its behal f
as _a_Director. The
authorized representative
of a corporate Member
may aso be elected as a
Director _in__its _own
individual capacity. If a
corporate Member

Revised per
Taiwan
counsel’s
recommendat
ion.
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designates more than one
representatives, al of the
representatives are
gigible to be eected as
Directors in _their own
individual capacity.

(b)The term of office for a
Director shall not exceed
three (3) years and the
Director whose term has
expired may be €ligible
for re-election. If theterm
of office of all Directors
expires at the same time
and no general meeting
was held before such
expiry for their
re-election, their term of
office shall be extended
to the time when the new
Directors elected or
re-elected in the next
general meeting assume
their office.

(A reéeection of all
Directors prior to the
expiry of their term of
office of the existing
Directors shall be
effected by an Ordinary
Resolution. If no
resolution is passed to
approve that the existing
Directors who are not
re-elected at the general
meeting shall remain in
office until expiry of their
original term of office or
such other date as

approved by the
Members at the general
meeting, such

non-re-elected Directors
shall vacate their office
with effect from closing
of such general meeting.
(d)The Board shal be
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elected or appointed by
Members upon apoll vote
by way of cumulative
voting (the manner of
voting described in this
Articleto bereferred to as
“Cumulative Voting”) in
the following manner:-

70 The Directors may also by | (a)The Directors may also by | Revised per
resolution appoint a resolution appoint a Taiwan
Secretary and such other Secretary and such other
officers as may from time to officers as may from time | counsel’s
time be required upon such to time be required upon | recommendat
te'rms as to duration of such terms as to duration ion.
office, remuneration and of office, remuneration
otherwise as they may think and otherwise as they
fit. Such Secretary or other may think fit.  Such
office’s need not be Secretary  or other

Directors and in the case of
the other officers may be
ascribed such titles as the
Directors may decide. An
officer appointed by the
Board may not concurrently
hold act as an officer of, or
conduct by himself or on
behalf of another, an
enterprise or entity which
conducts similar or identical
type of business as the
Company unless permitted
by the Board.

officers need not be
Directors and in the case
of the other officers may
be ascribed such titles as
the Directors may decide.
An officer appointed by
the Board may not
concurrently hold act as
an officer of, or conduct
by himself or on behalf of
another, an enterprise or
entity which conducts
similar or identical type

of business as the
Company unless
permitted by the Board.

(b)An officer shal, in the
course of conducting the
Company's business,
bear the same
indemnification liabilities
as a Director which are
prescribed under these
Articles and the
Applicable Law,
including, but not limited
to the liabilities provided
under sub-paragraphs (c)
and (d) of Article 71, if
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such officer breaches
his’lher du-ties and the
Company became liable
for any third party
compensation or
damages.
71 The business of the|(@The business of the| Revised per
Company shall be managed Company  shall be Taiwan
by the Directors, who may managed by the
pay all expenses incurred in Directors, who may pay | counsel’s
setting up and registering the al expenses incurred in | recommendat
Company and may exercise setting up and registering ion.

all such powers of the
Company as are not, by the
Law or these Articles,
required to be exercised by
the Company in generd
meeting, subject,
nevertheless, to any clause
of these Articles, to the
provisions of the Law, and
to such regulations, being
not inconsistent with the
aforesaid clauses or
provisions, as may be
prescribed by the Company
in genera meeting but no
regulation made by the
Company in general meeting
shall invalidate any prior act
of the Directors which
would have been valid if that
regulation had not been
made.

the Company and may
exercise all such powers
of the Company as are
not, by the Law or these
Articles, required to be

exercised by the
Company in generd
meeting, subject,
nevertheless, to any

clause of these Articles,
to the provisions of the

Law, and to such
regulations, being not
inconsistent with the
aforesaid clauses or
provisons, as may be
prescribed by the
Company in generd

meeting but no regulation
made by the Company in
general  meeting shall
invalidate any prior act of
the Directors which
would have been valid if
that regulation had not
been made.

(b)A Director engaging in
any activity, or_entering
into _any contract or
transaction, which may
be in competition with
the business of the
Company or which falls
within the business scope
of the Company, shal
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disclose in a generd
meeting  the  nature,
extent and major terms of
such activity, contract or
transaction, and shall
proceed  with such
activity, contract  or
transaction _only upon
approva of the Members
at a general meeting by a
Special Resolution.

(c)Without prejudice and

subject to the generdl
directors’ duties that a
Director owe to the
Company and its
shareholders under
common law _principals
and the laws of the
Cayman Islands, a
Director _shall perform
hig’her fiduciary duties of
loyalty and care, and
shall indemnify _ the
Company, to the
maximum_extent legally
permissible,  from any
loss incurred or suffered
by the Company arising
from breach of his/her
fiduciary duties. If
Director has made any
earnings _for the benefit
of himsdf/herself or any
third party due as a result
of breach of higher
fiduciary  duties, the
Company shall, if so
resolved by the Members
by way of an Ordinary
Resolution, take all such
actions and steps as may
be appropriate and to the
maximum_extent legaly
permissi-bleto seek  to
recover such earnings
from  such  relevant
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Director..

(d)If a Director has, in the
course of conducting the
Company's business,
violated any applicable
laws or regulations which
causes the Company to
become liable for any
compensation or
damages to any third
person, such Director
shall become jointly and
severadly liable for such
compensation or
damages with the
Company and to the
ex-tent that for any
reason, such Director is
not made jointly and
severaly liable with the
Company, such Director
shal indemnify  the
Company for any loss
incurred or suffered by
the Company for any
compensation and/or
damages that the
Company became liable.

82

Meetings of the Board of
Directors shall be convened
by the Charman of the
Board of Directors;
provided, however, that the
first meeting of each term of
the Board of Directors after
an election of Directors shall
be convened by the Director
who recelved a ballot
representing the highest
number of votes a the
election of Directors. The
Chairman shall, at any time
summon a meeting of the
Board by given a least
seven (7) days notice in
writing to every Director
setting forth the general

Meetings of the Board of
Directors shall be convened
by the Chairman of the Board
of  Directors;,  provided,
however, that the first
meeting of each term of the
Board of Directors after an
election of Directors shall be
convened by the Director
who received a balot
representing the highest
number of votes a the
election of Directors. The
Chairman shall, at any time
summon a meeting of the
Board by given at least seven
(7) days notice in writing to
every Director setting forth
the general nature of the

Revised per
Taiwan
counsel’s
recommendat
ion.
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nature of the business to be
considered, and such notice
may be sent in electrontie
form—upon—theDirector's
eonsent In the event of a
matter considered to be
urgent, a meeting of the
Board may be convened on
short notice if the quorum
required under Article83 is
present.

business to be considered,
and such notice may be sent
by cable, telex or facsimile
transmission _message  or
other form of electronic
transmission or
communication In the event
of a matter considered to be
urgent, a meeting of the
Board may be convened on
short notice if the guorum
required under Article 83 is
present.

89

Fhe Directors may delegate
any of their powers to
committees consisting of
such member or members of
their body as they think fit;
any committee so formed
shall, in the exercise of the
powers  so  delegated,
conform to any regulations
that may be imposed on it by
the Directors.

Subject to these Articles, the
Directors may delegate any
of their powersto committees
consisting of such member or
members of their body as
they think fit; any committee
so formed shal, in the
exercise of the powers so
delegated, conform to any
regulations that may be
imposed on it by the
Directors.

Revised per
Taiwan
counsel’s
recommendat
ion.

90

A committee may elect a
chairman of its meetings; if
no such chairman is elected,
or if a any meeting the
charman is not present
within five minutes after the
time appointed for holding
the same, the members
present may choose one of
their number to be chairman
of the meeting.

A committee may eect a
chairman of its meetings; if
no such chairman is elected,
or if a any meeting the
charman is not present
within five minutes after the
time appointed for holding
the same, the members
present may choose one of
their number to be chairman
of the meeting. A
committee may meet and
adjourn as it thinks proper.
Questions _arising _at any
meeting shall be determined
by a majority of votes of the
members present and in case
of an equality of votes the
charman shall have a
second or casting vote.

Revised per
Taiwan
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o1 A-eomrmittee-may-meet-and | A Compensation Committee | Revised per
adjeurn—as-t-thinksproper- | shall be established to assist Taiwan
Questions—arising—at—any | the Board in discharging its
rreeting-shal-be determined | responsibilities related to the | counsel’s
by-a-majority-of votesef-the | compensation and benefit | recommendat
members-present-andh-ease | policies, plans and programs ion.
ofan—equality—of veotesthe | of the Company, and the
chairman—shal—have—a | evaluation and
second or casting vote. remunerations, stock options

or other substantive awards
given to the Company's
Directors and officers. For
as long as the shares of the
Company are listed on the
Designated Stock Market,
the professional
gualification, scope  of
authority and other
reguirements of the
members of the
Compensation  Committee
shall be subject to the
Applicable Law.

106 At the close of each fiscal | At the close of each fiscal | Revised per

year, the Board shall prepare | year, the Board shall prepare Tai

: . . . . : aiwan
the business report, financial | the business report, financial
statements and the surplus | statements and the surplus | counsel’s
earning distribution or loss | earning distribution or 10ss | recommendat
offsetting proposals for | offsetting proposas for|;

adoption by the annual
genera meeting and shall
submit such report,
statements and proposals for
verification by the
Supervisors prior to the date
of the annua genera
meeting. The Board shall,
upon adoption by the annual
general meeting, distribute
to each Member copies of
adopted financial statements
and the resolutions on the
surplus earning distribution
and/or loss offsetting in
accordance  with  these
Articles and Applicable
Laws, and for aslong as the

adoption by the annua
genera meeting and shall
submit such report,
statements and proposals for
verification by the
Supervisors prior to the date
of the annua generd
meeting. The Board shal,
upon adoption by the annual
genera meeting, distributeto
each Member copies of
adopted financia statements
and the resolutions on the
surplus earning distribution
and/or loss offsetting in
accordance  with  these
Articles and Applicable
Laws, and for as long as the
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Company’s shares are listed
on the Designated Stock
Market, such distribution
may be effected by means of
apublic notice.

Company’s shares are listed
on the Designated Stock
Market, such distribution
may be effected by means of
apublic notice in accordance
with the Applicable L aw.

108

The Members shall appoint
not less than three (3)
Supervisors whereby at |east
one of the Supervisors shall
domicile within the territory
of the ROC. Each of the
Supervisorsshall bein office
for aterm of three (3) years.
Supervisors shall be eligible

for  re-election. The
Supervisors shall be
appointed by the Members at

a genera meeting upon a
poll vote by way of
cumulative voting in the
following manner

The Members shall appoint
not less than three (3)
Supervisors whereby at least
one of the Supervisors shall
domicile within the territory
of the ROC. Each of the
Supervisors shall be in office
for aterm of three (3) years.
Supervisors shall be dligible
for re-election. When a
Member is a corporate entity,
it may be elected as a
corporate Supervisor
provided that it shall
designate at least one natura
person as its authorized
representative to act for and
on its behalf as a Supervisor.
The authorized representative
of a corporate Member may
aso be €dected as a
Supervisor _in___its _own
individual capacity. If a
corporate Member designates
more than one
representatives, al of the
representatives are eligible to
be elected as Supervisors in
their own individua
capacity; provided, however,
that but such authorized
representatives  _may _ not
concurrently be selected or
serve as the Director or
Supervisor of the Company.
The Supervisors shall be
appointed by the Members at
ageneral meeting upon a poll
vote by way of cumulative
voting in the following
manner

Revised per
Taiwan
counsel’s
recommendat
ion.
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In case a Supervisor has, in
the course of performing his
duties, committed any act
resulting in material
damages to the Company or
in  material violation of
applicable laws  and/or
regulations and/or these
Articles, but not removed by
the Members a a genera
meeting, Member(s) holding
not less than three percent
(3%) of the total number of
outstanding shares of the
Company may, within thirty
(30) days after such meeting,
institute a lawsuit in the
competent court for a
judgment or order to remove
such  Supervisor. Such
lawsuit may be submitted to
a competent court having
jurisdiction, including if
applicable, the Taipe
District Court as the court of
first instance.

(a) A Supervisor shall, in the
course of conducting the
Company's business, bear the
same indemnification
liabilities as a Director which
are prescribed under these
Articles and the Applicable

Law, including, but not
limited to the liabilities
provided under

subparagraphs (c) and (d) of
Article 71, if such officer
breaches his/her du-ties and
the Company became liable
for any third party
compensation or damages.
(b) In case a Supervisor has,
in the course of performing
his duties, committed any act
resulting in material damages
to the Company or in material
violation of applicable laws
and/or regulations and/or
these Articles, but not
removed by the Membersat a
genera meeting, Member(s)
holding not less than three
percent (3%) of the total
number of outstanding shares
of the Company may, within
thirty (30) days after such
meeting, institute alawsuit in
the competent court for a
judgment or order to remove
such  Supervisor. Such
lawsuit may be submitted to a
competent court  having
jurisdiction, including if
applicable, the Taipel District
Court as the court of first
instance.

Revised per
Taiwan
counsel’s
recommendat
ion.
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(adopted by Novenber 2, 2011 Articles of Association
EGM)
131 Every Director and officer | Every Director and officer for | Revised per
for the time being of the|the time being of the Tai
aiwan

Company or any trustee for | Company or any trustee for ’
the time being acting in |the time being acting in | counsel’s
relation to the affairs of the | relation to the affairs of the | recommendat
Company and their | Company and their ion
respective heirs, executors, | respective heirs, executors, '
administrators, personal | administrators, personal

representatives or successors
or assigns shal, in the
absence of wilful neglect or
default, be indemnified by
the Company against, and it
shall be the duty of the
Directors out of the funds
and other assets of the
Company to pay, al costs,
losses, damages and
expenses, including
travelling expenses, which
any such Director, officer or
trustee may incur or become
liable in respect of by reason
of any contract entered into,
or act or thing done by him
as such Director, officer or
trustee or in any way in or
about the execution of his
duties and the amount for
which such indemnity is
provided shall immediately
atach as a lien on the
property of the Company
and have priority as between
the Members over all other
clams. No such Director,
officer or trustee shall be
liable or answerable for the
acts, receipts, neglects or
defaults of any other
Director, officer or trustee or
for joining in any receipt or
other act for conformity or
for any loss or expense
happening to the Company
through the insufficiency or
deficiency of any security in

representatives or successors
or assigns shal, in the
absence of breach of duties
(in_which case they shall
become liable to indemnify
the Company in accordance
with Articles 71(c), 71(d)
and/or _70(b)) or wilful
neglect or default, be
indemnified by the Company
against, and it shall be the
duty of the Directors out of
the funds and other assets of
the Company to pay, dal
costs, losses, damages and
expenses, including
travelling expenses, which
any such Director, officer or
trustee may incur or become
liable in respect of by reason
of any contract entered into,
or act or thing done by him as
such Director, officer or
trustee or in any way in or
about the execution of his
duties and the amount for
which such indemnity is
provided shal immediately
atach as a lien on the
property of the Company and
have priority as between the
Members over al other
clams. No such Director,
officer or trustee shall be
liable or answerable for the
acts, receipts, neglects or
defaults of any other
Director, officer or trustee or
for joining in any receipt or
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or upon which any of the
monies of the Company
shall be invested or for any
loss of any of the moneys of
the Company which shall be
invested or for any loss or
damage arising from the
bankruptcy, insolvency or
tortious act of any person
with  whom any monies,
securities or effects shall be
deposited, or for any other
loss, damage or misfortune
whatsoever  which  shall
happen in or about the
execution of the duties of his
respective office or trust or
in relation thereto unless the
same happen through his
own wilful neglect or
default.

other act for conformity or
for any loss or expense
happening to the Company
through the insufficiency or
deficiency of any security in
or upon which any of the
monies of the Company shall
be invested or for any loss of
any of the moneys of the
Company which shall be
invested or for any loss or
damage arising from the
bankruptcy, insolvency or
tortious act of any person
with  whom any monies,
securities or effects shall be
deposited, or for any other
loss, damage or misfortune
whatsoever  which  shall
happen in or about the
execution of the duties of his
respective office or trust or in
relation thereto unless the
same happen through the
breach of duties (in which
case they shall become liable
to indemnify the Company in
accordance with  Articles
71(c), 71(d) and/or 70(b)),
his own wilful neglect or
default.
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